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13 Decision no. 71241(August 6, 2009) requires Valencia Water Company ._ Town Division

14 and Valencia Water Company - Greater Buckeye Division to file, as a compliance item in this

15 docket, copies of all executed financing documents within 60 days after the date of execution.

16 Accordingly, Valencia Water Company - Town Division and Valencia Water Company - Greater

IN THE MATTER OF THE APPLICATION OF
VALENCIA WATER COMPANY _ TOWN
DIVISION AND VALENCIA WATER
COMPANY _ GREATER BUCKEYE DIVISION,
FOR FINANCING APPROVAL IN
CONNECTION WITH THE AMERICAN
RECOVERY AND REINVESTMENT ACT OF
2009.

NOTICE OF FILING
COMPLIANCE

By

ROSHKA, DE LF & PATTEN
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Timothy J. Sabo
One Arizona Center
400 East Van Buren Street, Suite 800
Phoenix, AZ 85004
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17 Buckeye Division file executed financing documents.

18 RESPECTFULLY SUBMITTED this \ day of October 2009
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1
Original and 13 copies of the foregoing
filed this W day of October 2009 with:

2

3

4

Docket Control
ARIZONA CORPORATION COMMISSION
1200 West Washington Street
Phoenix, AZ 85007

5

6

Copy of the foregoing hand-delivered/mailed
this ( 4 day of October 2009 to:

7

8

9

Lyn Fanner, Esq.
Chief Administrative Law Judge
Hearing Division
ARIZONA CORPORATION COMMISSION
1200 West Washington Street
Phoenix, AZ 8500710
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13

Janice Alward, Esq.
Chief Counsel, Legal Division
ARIZONA CORPORATION COMMISSION
1200 West Washington Street
Phoenix, AZ 85007
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16

Steve Oleo, Director
Utilities Division
ARIZONA CORPORATION COMMISSION
1200 West Washington Street
Phoenix, AZ 85007

17

18

19

20

Brian Bozzo, Manager of Compliance and Enforcement
Utilities Division
ARIZONA CORPORATION COMMISSION
1200 W. Washington
Phoenix, AZ 85007
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CERTIFICATE OF RESOLUTION
OF

VALENCIA WATER COMPANY, INC.

2

The undersigned Secretary, hereby certifies the followln resolutions were

adopted by the sole shareholder and Board of Directors of VALENCIA WATER

COMPANY, INC., an Arlzona corporation, by written consent dated effective as

of August 27, 2009. Such resolutions have not been modified or amended and

remain in full force and effect.

RESOLVED, that VALENCIA WATER COMPANY, inc. is
authorized to execute an Application Certification and Authorization
to the Water infrastructure Finance Authority of Arizona ("WlFA")
for a Project Finance Application and related addendums (the
Application Certification and Authorization together with the Project
Finance Application are collectively referred to herein as the
"Application").

4

FURTHER RESOLVED, that VALENCIA WATER
compAny, INC. authorizes its Secretary/Treasurer, Cindy m.
Liles, or its President, Trevor T. Hill, to execute the Application and
all other documents, Including but not limited to the applicable loan
documents for the amount of $2,562,500.00, that are relevant or
incident to the Application on behalf of VALENCIA WATER
COMPANY, INC., and to perform any other act reasonably
necessary to complete the purpose of this resolution.

IN WITNESS WHEREOF, I have hereunto subscribed my name by order

of the sole shareholder and Board of Directors as of the 27"' day of August, 2009.

0/\I\A canDy m.
(7 l,{\e,..

Secretary

/

I
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ARRA Loan Resolution 2009-035- Valencia Water
Company
Water Infrastructure Finance Azdhorigr of Arizona

WHEREAS, tho7Water Inniilastructure Finance Authority of Arizona (the 'l4uthor! ly") has
received from Valencia Water Company (the "Local Borrower) a request for a loan (the
"Loan");and .

WHEREAS, the Authority has determined that the. Local Borrower has met the requirements of
ArizOna Revised Statutes §49-1201 a seq. (the "Ac!") and the rules promulgated thereunder (the
"Rules "); and

WHEREAS, the terms and conditions under which a Loan will be made and the obligations of
the LoOal Borrower will be set forth 'm a loan agreement or bond pin-chase agreement (the "Loan
Agreement") to be executed by theLocal Borrower and the Authority.

NOW, THEREFORE BE IT RESOLVED BY TI-IE- BOARD OF DIRECTORS OF H13
AUTHORITY AS FOLLOWS:

The Executive Director of the Authority is hereby authorized and directed to execute a loan
Agreement width the LocalBorrower to evidence aLoan in accordance with the Act, the Rules,
the LocalBorrower's applications to the Authority, and the Project Summary detailed in Section
2 of this LoanResolution.

The Executive Director and other Authority ofticids, as appropriate, are authorized and directed
to sign any document and take such actions as necessary and appropriate to consummate the
transactions contemplated by this Resolution and the Loan Agreement and to ensure that the
Local Borrower has completedall requirements of the Authority as detailed inSection 3, Section
4, and Section 5 of this LoanResolution.

t
i
a
I

This Resolution shall take effect immediately and shall terminate one year from the date of
Board Action.

Dated: May 21, 2009

>x2tj'2 r»»'M»z»f.v3`
x ve Director425
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ARRA Loan Resolution 2009-4035 au- Valencia Water
Company
Wow Inji'asn'nc!ure Finance Awhorigv of Arizona

DW 165-2009

m s a r b .
Balals

19W e

M9914
PL Rank

118& 145

Esunhlnz
Qxsls

DW2009

Pomalation

821:18
16,500

A888288
Forgivable prhwipal

$1,025,000 .

§!lh!i£lL
Sm
80%

!

DW 161) nu 2009 as SCADA System I ..
Implementing 'a SCADA platform will optimize utility operations by finding and managing
efficiencies, increasing the level of customer service and eliminating unnecessary expenses.
Instant access to information provides the ability to make timely decisions and drive
recurring costs (power, consumables) out of utility operations. Automated compliance and
reporting will streamline procedures, ensure compliance and reduce costs. In addition this
project is necessary to become compliant under the Groundwater Treatment Rule being
issued later this year.

2 DW 165 - 2009 - Evergreen No. 2 Well Eaulnment
In order to reduce arsenic treatment costs, VWC will connect the existing Evergireen No. 2
well to the centralized Sonorant Vista arsenic tfeattnent facility, which is more efficient. The
project will reduce reliance on media based treatment that requires significant cost, energy,
ttaiusportation toutilize and allow for use of the more efficient coaglxladon/filtration system
at the Sonoran Vista facility.

i VWC will equip the existing Evergreen No. 2 Well with a well pump and associated
equipment in order to connect the well to the Sonoran Vista facility and shut down a less
efflciwt well and treatment system. The Evergreen No. z well already has a raw water main
installed to the Sonorant Vista Site. Additionally, the Sonoran Vista Coagulation/Filtration
arsenic treatment facility recaptures nearly all the water fed to the process

September 26, 2005 - Board approved Loan Resolution #2005-023 to award $2,831,026
(Loan #920102~06) for an arsenic treatment system,

Pages off
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ARRA Loan Resolution 2009-035 - Valencia Water
Company ,
Water Infrastructure Mnanee Authority of Arizona

February 16, 1999 - Board approved Loan Resolution #99-007 to award $67,000 Mm
#920024-99) for well upgrades.

s
E

No Probest Finance Conmnudtiee Meeting in May 2009

Financial Assistance Amount: $2,562,500 with $1,025,000 as forgivable principal

Primary Repayment Source: System Revenues .

SecondaryRepayment Source: None

Loan Term: 20 years .

Frequency of Repayment:Monthly

Loan Structure: Non-Governmental width Recovery Act Addendum and Forgivable
Principal ' .

Debt Service Reserve Fund Requirements: WIFA Held

Repair and Replacement Fund Requirements: Local - Separate Account

Requirements Prior to Loan Execution:

Require Legal Opinion: Yes

Other: Loan closing is dependent upon Valencia Water Company receiving Debt
Authorization firm the Arizona CorporationConnnnission (ACC) for the project. The loan
amount will not exceed the amountauthorized byACC.

Requirements Prior to Construction: No Requirement

Requirement During Construction: No Requirement -

Requirements Prior to Final Disbursements: NoRequirement

Page 3 off



ARRA Loan Resolution 2009-035 - Valencia Water
Company
Water Ir;/Pastructure FinanceAuthorigvofArl'zona

Loan Category: Not Qualiaba

Policy Exceptions: None
4

Observation Schedule: A

. Withholding Percentage: 5%

Requirements Poor to Loan Execution: Yes:
VWC must provide WIFA the constructioncontract for both projects whichincludes the Fair
Wage and Buy American provisionsrequired by the American Recovery and Reinvestment
Act.

Requirements Prior to Construction:

Prior Review and Approval of Construction liidsz Yes

Require Construction Signs: Yes
The Local Borrower shall erect a construction sign displaying information on the Project
and the M4198 sources. The Authority shall provide specifications for such construction
signs. .

Other: Notify WIFA when construction commences.

1I Requirements During Conskuctiunz

I
I

Prior Review of Changes in ProjectScope: Yes
The Local Borrower shall submit to the Authority, for review and approved prior to
execution, any change to the plans and specifications, consmmction cnniralcts, Eligible
Project Costs, or any other change which will effect the performance standards or
purpose of the Project. '

Other:No Requirement

Requirement Prior to Final Disbursements:

Require Planof Operation: No Requirement

Page 4 of 5



ARRA Loan Resolution 2009-035 _- Valencia Water
Company
Water Infrastructure Einance Authorigv of Arizona

Require Final Approval: Yes

Other: No Requirement

Policy Exceptions:None

WIFA to generate Press Release: Yes

Other: Yes - ARRA Reporting Requirements

9
:
I

I

i

I
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Loan Agreement

between

Water Infrastructure Finance Authority of Arizona
(the "Authority")

and

Valencia Water Company

(the "Local Borrower")

Evidencing a Loan firm the
Authority to the Local Borrower

Dated as of September 22, 2009

I
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WATER INFRASTRUCTURE FINANCE AUTHORITY OF ARIZONA
LOAN AGREEMENT

This Loan Agreement (as it may be amended or supplemented from time to time, this
"Agleement") is made and entered into as of the date set forth below by and between Borrower
and Lender set forth below.

This Loan Agreement includes the attached Exhibits and the attached Standard Terms and
Conditions. Any capitalized terns used and not definedherein shall have the meanings ascribed
to such terms in the Exhibits and Standard Terms and Conditions.

Section 1. Partv Names And Addresses.

Borrower: Valencia Water Company

Borrower Mailing
Address:

21410 North l 9th Avenue, Suite 201
Phoenix, Arizona 85027
623-580-9600
623-580-9659

Attention : Trevor Hill, President & CEO

lI Borrower Business
Office Address:

21410 N. 19th Ave. Suite 201
Phoenix, Arizona 85027

I
Lender: Water Infrastructure Finance Authority of Arizona

Lender
Address:

1110 West Washington Street, Suite 290
Phoenix, Arizona 85007

Attention: ExecutiveDirector

Section 2. Loan Information. The terms of the Loaninclude the terms set forth in the Exhibits,
which are part of this Agreement:

1
3
3
8
;

Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G
Exhibit H

Financial Assistance Terms and Conditions
Technical Terms and Conditions
Reporting Requirements
Debt Service Reserve and Replacement Reserve Provisions
Limits on Additional Indebtedness Mthout Lender Consent
Form of Promissory Note
Form of Opinion of Counsel to Borrower
Borrower Disclosure

Section3. The Loan. Subject to the terms and conditions of this Agreement, Lender agrees ro
make the Loan no Borrower by means of one or more advances ("Advances") in an aggregate



principal amount not to exceed the Loan Amount (the "Commitment"). The unadvanced portion
of the Commitment shall expire on but not include the earliest of (i) the date on which the Loan
has been fully advanced by Lender, or (ii) the first Principal Repayment Date set forth in the
Exhibit A. The obligation of Borrower to repay the Loan is evidenced by the Promissory Note in
the form attached hereto as Exhibit F, dated of even date herewith, of Borrower payable to
Lender, as it may be amended, modified, extended, renewed, restated, or supplemented firm
time to time (the "Note"). In the event of a conflict between the Note and this Agreement, the
terns of this Agreement shall be deemed controlling. The Loan shall not constitute a revolving
loan, and amounts repaid may not be reborrowed.

Section 4. Advances. Lender may disburse funds by check, by electronic means or by means of
magnetic tape or other transfer medium. In malting Advances, Lender shall be entitled to rely
upon, and shall incur no liability to Borrower in acting upon, any request made by a person
identifying himself or herself as one of the persons authorized by Borrower to request Advances.
Advances of the Loan will be made only upon satisfaction of the conditions set forth in this
Agreement, including die following'

(a) Lender has received a draw request from Borrower, in form and substance satisfactory to
Lender, not less than ten (10) days prior to the date for which such Advance is requested,
specifying the amount and purpose of the Advance requested. Lender will furnish an acceptable
form of draw request to Borrower. Lender may revise the form of draw request from time to
time.

(b) Except as hereinafter provided, disbursements shall be made only upon certification of an
authorized officer of Lender that such disbursement is proper. An authorized officer of Lender
shall approve disbursements in payment of the invoices, demands for payment, approved
contractors' estimates or other evidence of cost incurrence directly to the persons or entities
entitled to payment or to Borrower in the case of reimbursement for costs of services already
paid, and shall provide Borrower with a copy of the approval and the date approved.

(c) Lender has received such other items or documents as Lender may reasonably require.

Section 5. Pavement Of Principal. Interest And Fees. The outstanding principal balance of
the Loan, together with all unpaid accrued interest due under the Note, shall be paid by
"automatic debit" from the Borrower Deposit Account. The Borrower Deposit Account shall be
a Demand Deposit Account in the name of the Borrower, Account Number 252-453614
maintained with Bank of America. Borrower shall cause monthly payments to be made by direct
debit to the Lender in accordance with routing instructions withinExhibit A.

i

i

Section 6. Loan And Securitv  Documents. The Loan shall be secured by the Continuing
Security Agreement of even date herewith executed by Borrower for the benefit of Lender (the
"Continuing Security Agreement") granting Lender a security interest 'm the collateral described
therein by the provisions of this Agreement providing for the holding of, and granting Lender a
security interest in, the Debt Service Reserve Fund and the Replacement Reserve Fund (as
described in Exhibit Di. The Continuing Security Agreement, any Deed of Trust and any other
agreements, documents or instruments securing the Loan are referred to as the "SecuriW
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Documents". This Agreement, the Note, the Security Documents and any other agreements,
documents or instruments evidencing, securing or otherwise relating to the Loan, andall exhibits
thereto, are referred to as the "Loan Documents". Upon receipt by Lender of a written request of
Borrower and submission to Lendér of such supporting documentation as Lender may reasonably
request, Lender shall consider granting, but shall not be obligated to grant, to one or more other
parties who extend credit to Borrower the right to be secured by interests in collateral that
secures the Loan pursuant to the Security Documents on a part past basis.

IN WITNESS WHEREOF, the Authority and Borrower have caused this Loan Agreement to be
executed and delivered as of the date of execution hereof.

DATED as of September 22, 2009.

Valencia Water Company
1'

By:
Name'
Title:

ill
President & CEO

Water Infrastructure Finance Authority of Arizona

cf / 47444/~u / 2 4 ! / T -
eclysie Director
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LOAN AGREEMENT ADDENDUM

American Recovery and Reinvestment Act of 2009 (Recovery Act)

Water Infrastructure Finance Authority of Arizona

This document (this "Recovery Act Addendum") sets forth additional requirements applicable to
Loans made by the Water Infrastructure Finance Authority of Arizona ("WIFA") using funds
derived in whole or in part from the United States Environmental Protection Agency pursuant to
the federal American Recovery and Reinvestment Act of 2009, Public Law 111-5 (the "Recovery
Act"). The provisions in this Recovery Act Addendum are a part of the Loan Agreement.
Capitalized terms not otherwise defined herein shall have the meanings given them in the Loan
Agreement.

Section 1.
Agreement.

Recoverv Act Requirements - Failure to Comnlv is Default Under Luau

(a) General. The parties acknowledge and agree that funds disbursed by WIFA to the
Local Borrower will include funds made available to WIFA by the federal government under the
Recovery Act, and that the requirements of the Recovery Act include those set forth in this
Recovery Act Addendum. The Local Borrower agrees to comply with all of those requirements
and agrees that failure to do so is a breach of the provisions of the Loan Agreement which may
result in a default under the Loan Agreement, termination of WIFA's obligation to make
disbursements on theLoan and the Local Borrower being required to repay all amounts that have
been disbursed by WIFA on the Loan (including any amount originally designated as the
Forgivable Principal Portion), together with interest and fees as provided in the Loan Agreement
(including interest and fees at rates adjusted from those originally in effect as described herein).

(b) Foreivabie Principal Portion. Section 1 of Eadiibit A to the Loan Agreement
specifies the Total Financial Assistance Amount, the amount, if any, designated as the
Forgivable Principal Portion, the Intended Repayment Amount, and the required amount of
reserves to be established based upon the Intended Repayment Amount. Section 2 of Exhibit A
to the Loan Agreement specifies a schedule of interest and principal payments based on the
Intended Repayment Amount. If the Local Borrower fails to comply with the requirements of
the Recovery Act, including those set forth in this Recovery Act Addendum:

(i) WIFA will provide a revised Exhibit A for the Loan Agreement to
amortize the entire Total Financial Assistance Amount with the Forgivable Principal
Portion set to $0.00, adjusted, as necessary, to incorporate, previous principal payments.

(ii) The Local Borrower will repay the Total Financial Assistance Amount.

(c) Subsidization of Interest and Fee Rate. Section 2 of Exhibit A to the Loan
Agreement specifies the Combined Interest and Fee Rate ("CIFR") on the Loan, whether that
CIFR is further subsidized based on Recovery Act funding, and a schedule of interest and
principal payments that, if applicable, is based on the Recovery Act Subsidized CIFR. If the
Local Borrower fails to comply with the requirements of the Recovery Act, including those set
forth in this Recovery Act Addendum:



(i) WIFA will amortize the loan at arevised CIFR and not the Recovery Act
Subsidized CIFR within a revised Exhibit A to the Loan Agreement.

(i i) WIFA will rev ise the CIFR so that the Local Borrower makes the
remaining interest and principal payments as if the Loan had not originally included the
Recovery Act Subsidized CIFR.

Section 2. Certifications by Local Borrower: Permission to Share Information.

(a) Statements as Certifications; Reliance. All statements made by the Local
Borrower to WIFA in connection with the Loan constitute certifications upon which WIFA is
entitled to rely in malting and administering the Loan and in making any certifications required
of WiFA or any other representativeof the State of Arizona under the Recovery Act.

(b) Furtherance of Recoverv Act Purposes. The Local Borrower certifies that the
Loan and the Project to be financed by the Loan will further the stated purposes of the Recovery
Act, including, without limitation, preserving and creating jobs, promoting economic recovery
and providing infrastructure that will provide long-term economic benefits.

(c) Construction Start Date: Project Milestones. The Local Borrower agrees that if
actual construction work does not begin on each separate project identified by a separate project
number for purposes of WlFA's project priority list (whether or not two or more such projects
with separate project numbers are combined in a single loan for roding purposes) by the start
date for that project number as certified by the Local Borrower for purposes of receiving an
award of Recovery Act funds, WIFA's obligation to make disbursements on the Loan will be
terminated and the Local Borrower will be obligated to repay all amounts that have been
disbursed by WIFA (including any amount designated as the Forgivable Principal Portion),
together with interest and fees as provided in the Loan Agreement (with any adj vestment in rates
as described herein). The Local Borrower agrees that actual construction work must in any event
start no later than February 17, 2010, as required by the Recovery Act, or else WIFA will have
no obligation to make disbursements on the Loan.

(d) Green Project. The Local Borrower certifies and agrees that the portions of the
Project identified by the Local Borrower to WIFA as addressing green infrastructure, water or
energy efficiency improvements, or other environmental innovative activities will in fact address
those requirements of the Recovery Act.

Section 3. Prohibited Uses of Loan Proceeds. No amounts disbursed as proceeds of the
Loanmay be used:

(a) for the purchase of land or easements; or

(b) for any casino or other gambling establishment, aquarium, zoo, golf course, or
swimming pool; or

(c) to buy, refinance or restructure the debt obligations of the Local Borrower
incurred prior to October 1, 2008.

Ir
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Section 4. Reports on Use of Funds. The Local Borrower shall provide to WIFA reports
and information regarding the Project that are reasonably required in order for WIFA to
successfully meet the reporting requirements of the Recovery Act. The Local Borrower shall
provide the information in the form and with the frequency specified by WIFA for that purpose.

Section 5. Buv American. In accordance with Section 1605 of the Recovery Act, all of the
iron, steel and manufactured goods used in the Project must be produced in the United States,
and the Local Borrower shall include this requirement and certifications in all bid specifications,
construction contracts and purchase orders for the Project. The Recovery Act provides that this
requirement shall not apply to the extent a waiver of this requirement is in effect pursuant to a
finding by the Administrator of the United States Environmental Protection Agency published in
the Federal Register in accordance with the Recovery Act to the effect that (i) applying the
requirement would be inconsistent with the public interest; (2) iron, steel, and the relevant
manufactured goods are not produced in the United States in sufficient and reasonably available
quantities and of a satisfactory quality; or (3) inclusion of iron, steel, and manufactured goods
produced in the United States will increase the cost of the overall project by more than 25
percent.

Section 6. Wave Rate Requirements. AH laborers and mechanics employed by contractors
and subcontractors on the Project shall be paid wages at rates not less than those prevailing on
projects of a character similar in the locality as determined by the Secretary of Labor in
accordance with subchapter IV of chapter 31 of title 40, United States Code. With respect to the
labor standards specified in this section, the Secretary of Labor shall have the authority and
functions set forth in Reorganization Plan Numbered 14 of 1950 (64 Stat. 1267; 5 U.S.C. App.)
and section 3145 of title 40, United States Code. The Local Borrower shall include this
requirement in all bid specifications, construction contracts and purchase orders for the Project.

Section 7. General Provisions.

(a) Binding Effect. This Recovery Act Addendum shall inure to the benefit of and
shall be binding upon WIFA and the Local Borrower and their respective successors and assigns.

(b) Severabilitv. In the event any provision of this Recovery Act Addendum shall be
held illegal, invalid or unenforceable by any court of competent jurisdiction, such holding shall
not invalidate, render unenforceable or otherwise affect any other provision hereof.

(c) Amendments. Sutmlements and Modifications. This Recovery Act Addendum
may not be amended, supplemented or modified without the prior written consent of WIFA and
the Local Borrower.

(d) Execution in Counterparts. This Recovery Act Addendum may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

(e) Applicable Law. This Recovery Act Addendum shall be governed by and
construed in accordance with the laws of the State of Arizona.

3
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(ft Captions. The captions or headings in this Recovery Act Addendum are for
convenience only and shall not in any way define, limit or describe the scope or intent of any
provisions of this Recovery Act Addendum.

(g) Further Assurances. The Local Borrower shall, at the request of WIFA , authorize,
execute, acknowledge and deliver such further resolutions, conveyances, transfers, assurances,
financing statements and other instruments as may be necessary or desirable for better assuring,
conveying, granting, assigning and confirming the rights and agreements granted or intended to
be granted by this Recovery Act Addendum.

(h) Arbitration. The parties hereto agree to use arbitration to the extent required by
Section 12 1518 of the Arizona Revised Statutes.

(i ) Notice Reqardinsz A.R.S. § 38 51 l. To the extent applicable by provision of law,
the parties acknowledge that this Recovery Act Addendum is subject to cancellation pursuant to
A.R.S. §38-511, the provisions of which are hereby incorporated herein.

[SIGNATURE PAGE FOLLOWS]
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WIFA and the Local Borrower are signing this Recovery Act Addendum to be effective as part
of the Loan Agreement.

Water Infrastructure Finance Authority of Arizona

By 8 IW4~/4 4 "

Judy Navarrete, Executive Director

Valencia Water Company

Trevor HE11, President & CEO

[Signature page to Recovery Act Addendum to Loan Agreement]
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Exhibit A of Loan Agreement

Loan Number.. D DIN 01 92A170-I0

Closing DateNb\»0IQ0ol0§O¢¢¢lll¢loolll»0lI»»»9ll»lll»a»llalIiluasIIIIII¢¢l¢O0o0¢l¢o¢0¢0¢l10ll0!¢¢¢u 09/22/09

Financial Assistance Terms and Conditions
Original Loan Amount as of the Closing Date.. $2,562,500.00
Forgivable Principal Amount.. I $1,025,000.00
Intended Repayment $l,537,500.00
Loan Term........ . . . . . 20
Combined Interest & Fee Rate 4.200%
First Fixed Monthly Payment.. 04/01/10
Final Fixed Monthly Payment. . . . 09/01/29

Debt Service Reserve Fund Requirements (Held by WIFA)

solo¢\¢»o»¢unuauulvnu1unnuouossun1uetun00OIIG4llioo1¢llli¢*¢lll\i\1»9l'I

th •
ReserveFm1dedby(Date)....

115,623.00
1,927.05
03/01/15

Repair and Replacement Fund Requirement (Held by Borrower)
04/01/15

23,124.60
1,927.05

B 1 F d` ¢»uti\ol¢t»¢uaunual§looll4lnl4lalclllo¢¢¢tlto¢otlthan I d i ll ll l 1\11 ll III l*l I'll

Mon Deposit.... $the I

Monthly Payment

40,082.92
l 1,562,29

Period #7 - let Debt Service Payment

Maximum Payment (Includes interest payable from Closing toast Payment). S

Mim'mumPayment . . . . . . . ,. . . . . . . . . . . . . . . . . S

WIFA will calculate lhejirst payment due on Perked #7; payment will depend on actual loan draw.

Periods #8 through $

Periods #67 through s

Periods #121 lbrough s

Periods #181 through . . $

l1,562.29
9,635.24
9,635.24
9,635.24

c

g

a
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Monthly

Period

Monthly
Payment

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

37

38

39

40

Monthly

Payment

Dates

10/01/09

11/01/09

12/01/09

01/01/10

02/01/10

03/01/10

04/01/10

05/01/10

06/01/10

07/01/10

08/01/10

09/01/10

10/01/10

11/01/10

12/01/10

01/01/11

02/01/11

03/01/11

04/01/11

05/01/11

06/01/11

07/01/11

08/01/11

09/01/11

10/0l/11

11/01/11

12/01/11

01/01/12

02/01/12

03/01/12

04/01/12

05/01/12

06/01/12

07/01/12

08/01/12

09/01/12

10/01/12

11/01/12

12/01/12

01/01/13

Combined

Interestand

Fee Rate

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%
4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

0.00

0.00

0.00

0.00

0.00

0.00

9%
1 L562.29

11.562.29

11.562.z9

11.562.29

11.562.29

11.562.29

11.562.29

l 1_562_29

11.562.29

11.56229

I 1.562.29

11.562.29

11 .562.29

1 L562.29

11.S62.29

11.562.29

11.562.29

1 L562.29

11 .562.29

11.562.29

11.562.29

11.562.29

11.562.29

11.562.29

11.S62.29

11.562.29

11.562.29

I1.562.29

11.562.29

11.562.29

1 L562.29

11.562.29

11.562.29

4t1=r~.TI

Period

4 1

42

43

44

45

46

47

48

49

50

51

52

53

54

55

56

57

58

59

60

61

62

63

64

65

66

67

68

69

70

71

72

73

74

75

76

77

78

79

80

Monthly

Payment
Dates

02/01/13

03/01/13

04/01/13

05/01/13

06/01/13

07/01/13

08/01/13

09/01/13

10/01/13

11/01/13

12/01/13

01/01/14

02/01/14

03/01/14

04/01/14

05/01/14

06/01/14

07/01/14

08/01/14

09/01/14

10/01/14

11/01/14

12/01/14

01/01/15

02/01/15

03/01/15

04/01/15

05/01/15

06/01/15

07/01/15

08/01/15

09/01/15

10/01/15

11/01/15

12/01/15

01/01/16

02/01/16

03/01/16

04/01/16

05/01/16

Combined

Intemst and

Fee Rate

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

562.29

562.29

562.29

562.29

562.29

562.29

562.29

11.562.29

l l  562.29

562.29

562.29

562.29

11 562.29

11 562.29

562.29

562.29

562.29

562.29

562,29

562,29

562.29

562.29

562.29

l l  562.29

11 562.29

562.29

9.635.24

9.635.24

9,635.24

9.635.24

9.635.24

9.635.M

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9_635.24

9.635.24

9.635.24
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Fixed

Monthly

Payment

Fixed

Monthly

Payment

I

Period

81

82

83

84

85

86

87

88

89

90

91

92

93

94

95

96

97

98

99

100

101

102

103

104

105

106

107

108

109

110

111

112

113

114

115

116

117

118

119

120

Monthly

Payment

Dates

06/01/16

07/01/16

08/01/16

09/01/16

10/01/16

11/01/16

12/01/16

01/01/17

02/01/17

03/01/17

04/01/17

05/01/17

06/01/17

07/01/17

08/01/17

09/01/17

10/01/17

11/01/17

12/01/17

01/01/18

02/01/18

03/01/18

04/01/18

05/01/18

06/01/18

07/01/18

08/01/18

09/01/18

10/01/18

11/01/18

12/01/18

01/01/19

02/01/19

03/01/19

04/01/19

05/01/19

06/01/19

07/01/19

08/01/19

09/01/19

Combined

Interest and

Fee Rate

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

9.635.24
9.635.24
9.635.24
9.635.24
9.635.24
9.635.24
9.635.24
9.635.24
9.635.24
9.635.24
9.635.24
9.635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24

Period

121

122

123

124

125

126

127

128

129

130

131

132

133

134

135

136

137

138

139

140

141

142

143

144

145

146

147

148

149

150

151

152

153

154

155

156

157

158

159

160

Monthly

Payment

Dates

10/01/ la

I 1/01/ la

12/01/19

01/01/20

02/01/20

03/01/20

04/01/20

05/01/20

06/01/20

07/01/20

08/01/20

09/01/20

10/01/20

11/01/20

12/01/20

01/01/21

02/01/21

03/01/21

04/01/21

05/01/21

06/01/21

07/01/21

08/01/21

09/01/21

10/01 /21

11/01/21

12/0 l /21

01/01/22

02/01/22

03/01/22

04/01/22

05/01/22

06/01/22

07/01/22

08/01/22

09/01/22

10/01/22

11/01/22

12/01/22

01/01 /23

Combined

Interest and

Fee Rate

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

9.635.24
9.635.24
9.635.24
9.635.24
9,635.24
9.635.24
9.635.24
9.635.24
9.635.24
9.63524
9.635.24
9.635.24
9.635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
9,635.24
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Monthly

Payment

Combined

Interest and

Fee Rate

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

Monthly

Period

161

162

163

164

165

166

167

168

169

170

171

172

173

174

175

176

177

178

179

180

181

182

183

184

185

186

187

188

189

190

191

192

193

194

195

196

197

198

199

200

Monthly

Payment

Dates

02/01/23

03/01/23

04/01/23

05/01/23

06/01/23

07/01/23

08/01/23

09/01/23

10/01/23

11/01/23

12/01/23

01/01/24

02/01/24

03/01/24

04/01/24

05/01/24

06/01/24

07/01/24

08/01/24

09/01/24

10/01/24

11/01/24

12/01/24

01/01/25

02/01/25

03/01/25

04/01/25

05/01/25

06/01/25

07/01/25

08/01/25

09/01/25

10/01/25

11/01/25

12/01/25

01/01/26

02/01/26

03/01/26

04/01/26

05/01/26

Combined

Interest and

Fee Rate

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

4.200%

9.635.24

9.63524

9.635.24

9.635.24

9.6ss.z4

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9,635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24 .

9_635_24

9.635.24

9,635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9_635_24

9.635.24-

9.635.24-

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9,635.24

9.635_24

9.635.24

Period

201

202

203

204

205

206

207

208

209

210

211

212

213

214

215

216

217

218

219

220

221

222

223

224

225

226

227

228

229

230

23 I

232

233

234

235

236

237

238

239

240

Monday

Payment

Dates

06/01/26

07/01/26

08/01/26

09/01/26

10/01/26

11/01/26

12/01/26

01/01/27

02/01/27

03/01/27

04/01/27

05/01/27

06/01/27

07/01 /27

08/01/27

09/01/27

10/01 /27

11/01/27

12/01/27

01/01/28

02/01/28

03/01/28

04/01/28

05/01/28

06/01/28

07/01/28

08/01/28

09/01/28

10/01/28

11/01/28

12/01/28

01/01/29

02/01/29

03/01/29

04/01/29

05/01/29

06/01/29

07/01/29

08/01/29

09/01/29

9.635.24

9.635.24

9.635.24

9.635.24

9,635.24

9,635.24

9.635.24

9.635.24

9.63524

9.635.24

9_635_24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9,635.24

9.63524

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635.24

9.635,24

9.635.24

9.635.24

9.635.24

9.635.24

9.634.58
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Exhibit B

Technical Terms and Conditions

Section 1
Budget

Uses by Budget Item Amount Budgeted

Planning..

Design & Engineering..

LegaVDebt Authorization.....
Financial Advisor..
Land/System Acquisition..

Equipment/Materials.. .
Conshuction/Installation/Improvement..
Inspection & Construction Management..
Project Officer..

Administration..
Staff Training.. ... ... ........ . . . . .
Capitalized Interest.. v
Refinance Loan....

9 19|¢\\|¢|o¢|¢o|¢¢|\§|

»¢Q»14»1Io

H

Other..

B U d g e t l l l l l l o l l o l l l l l l u § I I § u 0 ¢ l ' \ 1 l l ¢ l l \ l l l \ l l l l l l o l l l l l § o l l l l l l o \ \ o \ l o l l l l $2,562,500.00

1
Section 2

Project Description

DW 160 - 2009 -. SCADA Svstem

Implementing a SCADA platform will optimize utility operations by finding and managing
efficiencies, increasing the level of customer service and eliminating unnecessary expenses.

DW 165 - 2009 - Evergreen No. 2 Well Equipment

In order to reduce arsenic treatment costs, VWC will connect the existing Evergreen No. 2 well
to the centralized Sonoran Vista arsenic treatment facility, which is more efficient.

B-1
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WIFA Withholding %(releasedafter Final Observation)

_ll-l I III IIII III

Section 3
Estimated Observation and Disbursement Schedule

Illllllllll ll

=»~=.

5%

.s s

w1FA Withholding 128,125.00

Additional Observations - A WIFA representative may perform additional observations based
on information provided in the projects status reports included in each Local Borrower
disbursement requisition form

Section 4
Requirements Prior To Construction

Section 4.1 Construction Bids. The Local Borrower shall submit to the Authority for review
and approval prior to execution

(a) engineering contracts related to the Project

(b) bid documents related to the Project

(c) construction contracts related to the Project, and

(d) certification of positive effort for disadvantaged business enterprise pMcipation.

Section 4.2 User Chartres. The Local Borrower has established (or, i f the System is not yet in
operation, the Local Borrower will, at or before the time the System commences operation,
establish) a system of user charges which, with other funds lawfully available, will at all times be
sufficient to pay the costs of operation and maintenance of the System, including renewals and
replacements of the System. The Local Borrower also agrees that such system of user charges
will be established and maintained in compliance with any applicable requirements of state and
federal law as long as the Local Borrower owes amounts under this Loan Agreement. The Local
Borrower at its sole option may pay the costs of operation, maintenance, repair, replacement,
emersions and additions to the System from any funds lawfully available to it for such purpose.

Section 4.3 Interest i n Project Site. As a condition of the Loan, the Local Borrower will
demonstrate to the satisfaction of the Authority that the Local Borrower has or will have a fee
simple or such other estate or interest in the site of the Project, including necessary easements
and rights-of-way, as the Authority finds sufficient to assure undisturbed use and possession for
the purpose of construction and operation of the Project for the estimated life of the Project.

'ea



Section 4.4 Federal Clean Water Act. The Local Borrower covenants that, to the extent
legally applicable, the Project will meet the requirements of the Federal Clean Water Act in
effect on the date of Loan Closing and any amendments thereto that may retroactively apply to
theLoan, and the Local Borrower agrees that the Project will comply with applicable provisions
of those federal laws and authorities listed in Article 9 of the Standard Terms and Conditions.

Section 4.5 Federal Safe Drinking Water Act. The Local Borrower covenants that, to the
extent legally applicable, the Project will meet the requirements of the Federal Safe Drinldng
Water Act in effect on the date of Loan Closing and any amendments thereto that may
retroactively apply to the Loan, and the Local Borrower agrees that the Project will comply with
applicable provisions of those federal laws and authorities listed in Article 9 of the Standard
Terms and Conditions.

Section 4.6 i ms. The Local Borrower shall erect a construction sign displaying information on
the Project and the funding sources. The Authority shall provide specifications for such
construction signs. Signs must include the Recovery Act Logo.

Section 5
Requirements During Construction

Section 5.1 Changes in Proicct Scope. The Local Borrower shall submit to the Authority, for
review and approval prior to execution, any change to the plans and specifications, construction
contracts, Eligible Project Costs, or any other change which will effect the performance
standards or purpose of the Project.

Section 5.2Completion of Project and Provision of Monevs Therefor. The Local Borrower
covenants and agrees (a) to exercise its best efforts in accordance with prudent utility
construction practice to complete the Project and (b) to the extent permitted by law, to provide
from its own fiscal resources all moneys, in excess of the total amount of loan proceeds it
receives hereunder and under any subsequent loan from the Authority, required to complete the
Project.

Section 5.3 Inspections: Information. The Local Borrower shall permit the Authority and any
party designated by the Authority to examine, visit and inspect, at any and all reasonable times,
the property, if any, constituting the Project, and to inspect and make copies of any accounts,
books and records, including (without limitation) its records regarding receipts, disbursements,
contracts, investments and any other matters relating thereto and to its financial standing, and
shall supply such reports and information as the Authority may reasonably require in connection
therewith,

Section 5.4 Adjustments for Ineligible Co ts. The Local Borrower shall promptly reimburse
the Authority for any portion of the Loan which is detennined to have been used for costs that
are not eligible for funding under the Authority Act, the Federal Clean Water Act, as amended,
or the Federal Safe Drinking Water Act, as amended, unless such matter is curable insome other
manner by the Local Borrower to the satisfaction of the Authority. Such reimbursement shall be

B-3



l

promptly repaid to the Authority upon written request of the Authority. Any such reimbursed
principalamount will be applied to reduce the outstanding principal amount of the Loan.

Section 5.5 Archaeological Artifacts. In the event that archaeological artifacts or historical
resources are discovered during construction excavation of the Project, the Local Borrower shall
stop or cause to be stopped construction activities and will notify the State Historic Preservation
Office and the Authority of such discovery.

I
I
I

Section 6
Requirements Prior To Final Disbursements

Section 6.1 Plan of Operation. No requirement.

1

Section 6.2 Final Approval. Prior to the release of the withholding, the Local Borrower will
submit to the Authority (a) as-built drawings by a professional engineer that document all
changes from the original plans and specifications (b) copies of all testing results performed by
or under the supervision of a professional engineer as required by the specifications, and (c)
Arizona Department of Environmental Quality (ADEO) approval of construction or an engineers
Certificate of Completion certifying that all construction was completed in accordance with the
plans and specifications or that any changes made are in conformance with the Arizona Revised
Statutes, ADEQ and Environmental Protection Agency rules, permits and guidelines and are
documented in the as-built drawings. Based on a review of the information submitted, the
Authority reserves the right, prior to the release of the withholding, to request modifications to
the Project, the system, or the materials submitted pursuant to this section,

E
3
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Exhibit C

Reporting Requirements

Section 1. Annual Loan Review. Authority's Annual Loan Review Form and annual financial
statements in a format approved by the Authority, including the report of any annual audit(s) and
all audit reports required by governmental auditing standards and the Single Audit Act of 1984
and any applicable Arizona rules, shall be provided by the Local Borrower to the Authority
within one-hundred and eighty (180) days after the end of each fiscal year of the Local
Borrower.

Section2. Records and Accounts. The Local Borrower shall keep accurate records and
accounts for the System, including the Project (the"System Records"), separate and distinct from
its other records and accounts (the "General Records"). To the extent required by law, such
System Records shall be maintained in accordance with generally accepted government or other
applicable accounting standards and shall be audited annually, if required by law, by an
independent accountant, which audit may be part of the annual audit of the General Records of
the Local Borrower. Such System Records and General Records shall be made available for
inspection by the Authority at any reasonable time.

Section 3. Notice of Change In Kev Personnel. Promptly alter becoming aware dlercotl the
Local Borrower shall provide notice in writing to the Authority of any change to the information
in Section 1 of the Loan Agreement and any other change in key personnel connected to the
Project and Loan.

Section 4. Notice of Material Adverse Chance. The Local Borrower shall promptly notify the
Authority of any material adverse change in the activities, prospects or condition (financial or
otherwise), of the Local Borrower relating to the System, or in the ability of the Local Borrower
to make all Loan Repayments from the Source of Repayment described in this Loan Agreement
and otherwise to observe and perform its duties, covenants, obligations and agreements
hereunder.

Section 5. Disadvantaged Business Enterprise (DBE) Program. The Local Borrower must
report DBE participation to the Authority based on guidance from the Authority .

Section 6. Notice of Default. Promptly alter becoming aware thereof, Local Borrower shall
give notice to the Authority of (i) the occurrence of any Event of Default under the Loan
Agreement or (ii) the occurrence of any breach, default, Event of Default, or event which with
the giving of notice or lapse of time, or both, couldbecome a material breach, default, or Event
of Default (a "Future Breach") under any agreement, indenture, mortgage, or other instrument
(other than the Loan Agreement) to which the Local Borrower is a party or by which it or any of
its property is bound or affected. Local Borrower shall provide written notice to the Authority if
the effect of such breach, default, Event of Default or Future Breach is to accelerate, or to permit
the acceleration of; the maturity of any indebtedness under such agreement, indenture, mortgage,
or other instrument; provided, however, that the failure of the Local Borrower to give such notice
shall not affect the right and power of the Authority to exercise any and all of the remedies
specified herein.
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Section 7. Notice of Non-Environmental Litigation. Promptly after the commencement or
oven threat thereotl Local Borrower shall provide the Authority with written notice of the
commencement of all actions, suits, or proceedings before any court, arbitrator, or governmental
department, commission, board, bureau, agency, or instrumentality affecting Local Borrower
which, if adversely determined, could have a material adverse effect on the condition (financial
or otherwise), operations, properties, or business of Local Borrower, or on the ability of Local
Borrower to perform its obligations under the Loan Agreement.

Section 8. Notice of Environmental Litigation. Without limiting the provisions of Section 7
above, promptly after receipt thereof, Local Borrower shall provide the Authority with written
notice of the receipt of all pleadings, orders, complaints, indictments, or other communication
alleging a condition that may require Local Borrower to undertake or to contribute to a cleanup
or other response under laws relating to environmental protection, or which seek penalties,
damages, injunctive relief, or criminal sanctions related to alleged violations of such laws, or
which claim personal injury to any person or property damage as a result of environmental
factors or conditions or which, if adversely determined, could have a material adverse effect on
the condition (financial or otherwise), operations, properties, or business of Local Borrower, or
on the ability of Local Borrower to perform its obligations under the Loan Agreement.

Section 9. Reaulatorv and Other Notices. Promptly oNer receipt or submission thereof; Local
Borrower shall provide the Authority with copies of any notices or other communications
received from or directed to any governmental authority with respect to any matter or proceeding
which could have a material adverse effect on the condition (financial or otherwise), operations,
properties, or business of Local Borrower, or the ability of Local Borrower to perform its
obligations under the Loan Agreement, or which reveals a substantial non compliance with any
applicable law, regulation or rule

Section 10. Other Information. The Local Borrower shall submit to the Authority other
information regarding the condition (financial or otherwise), or operation of the Local Borrower
as the Authority may, from time to time, reasonably request.

Section l l . Additional Reporting Requirements. The Local Borrower shall refer to the
Recovery Act Loan Agreement Addendum for additional reporting requirements.
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Exhibit D

Debt Service Reserve And Replacement Reserve Requirements

Section 1. Debt Service Reserve Fund.

(a) There is established and maintained a Debt Service Reserve Fund held by the Lender. The
deposits required pursuant to this Exhibit shall be automatically debited from the Borrower
Deposit Account along with Borrower's regularly scheduled payments of principal and interest.
The amount allocated to the Debt Service Reserve Fund shall be administered and invested by
the Lender and allocated to the Borrower (the "Debt Service Reserve Fund"). Amounts therein
shall secure payment to Lender of Loan repayments payable under the Loan Documents. The
regularly scheduled deposits into the Debt Service Reserve Fund shall be in an amount, as
determined by Lender, so as to accumulate over five (5) years an amount equal to the highest
amount of Loan repayments by Borrower 'm any fiscal year as shown in the Loan repayment
schedule, which Borrower and Lender agree is the initial amount of the debt service reserve
requirement (the "Debt Service Reserve Requirement") for the Loan. Initially, the amount of the
Debt Service Reserve Requirement and the amount of the required periodic build up are set forth
in .Exhibit A. The amount of the Debt Service Reserve Requirement and the amount of the
required periodic build up will be adjusted to reflect any adjustment of the Loan repayment
schedule.

(b) For so long as the Loan is outstanding, if on any Interest Payment Date or Principal
Repayment Date Borrower has not paid to Lender an amount equal to the amount of principal
and interest due on the Loan pursuant to this Agreement, Borrower hereby consents and directs
the Lender to transfer, the amount of the deficiency from the Debt Service Reserve Fund to the
payment of any amounts due. Borrower shall then cause to be delivered to Lender for deposit to
the Debt Service Reserve Fund after provision is made for payment of amounts which have
become due under this Agreement an amount sufficient to cause the amount credited to the Debt
Service Reserve Fund to be at least equal to the amount then required to be on deposit therein.

(c) The Lender may commingle funds of Borrower with other funds but shall keep adequate and
accurate records of moneys and investment earnings on amounts credited to the Debt Service
Reserve Fund. Borrower shall pay the reasonable fees and charges of the Lender for
administering the Debt Service Reserve Fund from investment earnings on amounts credited to
the Debt Service Reserve Fund in an amount not to exceed 10% of investment earnings.

(d) Not less than annually, Lender shall deliver to Borrower an accounting of the Debt Service
Reserve Fund, indicating the principal amount therein, and net annual investment earnings
(investment earnings less administrative costs and fees pursuant to Clause (c) of this Section)
(the "Net Eamin2s"). Net Earnings shall be applied not less than annually as a prepayment of
principal.

(e) Subject to subsections (a), (b), (c), and (d) of this Section, when the Debt Service Reserve
Fund is equal to or greater than the amounts due from the Borrower, the Lender shall:
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(i) Apply the Debt Service Reserve Fund to pay in full all amounts payable by Borrower
under this Agreement.

(ii) Transfer to Borrower all monies remaining in the Debt Service Reserve Fund after
payment in fill of all amounts payable by Borrower.

Section 2. Replacement Reserve Fund.

(a) Borrower shall establish a separate account to secure payment to Lender of Loan repayments
payable under the Loan Documents (the "Replacement Reserve Fund"). The Replacement
Reserve Fund shall be held and administered by the Borrower in an account which is acceptable
to Lender pursuant to the provisions of the Agreement. Borrower shall cause to be deposited on
or before the first business day of each month commencing with the sixty-first (61st) month
following the month in which the first Advance occurs amounts at least equal to one-twelfth
(l/l2th) of twenty percent (20%) of the highest amount of Loan repayments by Borrower in any
fiscal year as shown in the Loan repayment schedule. Initially, the amount of the required
monthly deposit and the aggregate annual deposits are set forth inExhibit A. The amount of the
required monthly deposit will be adjusted to reflect any adjustment of the Loan repayment
schedule.

(b) For so long as the Loan is outstanding, if no Event of Default, and no event or occurrence
which, with the giving of notice or the passage of time or both, would become an Event of
Default (an "Unmatured Event of Default"), has occurred and is continuing, Borrower from time
to time may withdraw moneys from the Replacement Reserve Fund and apply the moneys
withdrawn for one or more of the following purposes: (i) for the acquisition of new, or the
replacement of obsolete or worn out, machinery, equipment, furniture, fixtures or other personal
property for the drinking water system provided that the property is depreciable; (ii) for the
performance of repairs with respect to the drinking water system which are of an extraordinary
and non~recurring nature provided that the property is depreciable; (iii) for the acquisition or
construction of additions to or improvements, extensions or enlargements to, or remodeling 08
the drinking water system provided that the property is depreciable; and/or (iv) to make
payments to Lender on the Loan.

(c) For so long as the Loan is outstanding, if on any Interest Payment Date or Principal
Repayment Date Borrower has not paid to Lender an amount equal to the amount of principal
and interest due on the Loan pursuant to this Agreement, and the Debt Service Reserve Fund
does not hold sufficient moneys to cover the deficiency, Lender will direct the Borrower to
transfer, and Borrower hereby consents to transfer, the amount of the deficiency from the
Replacement Reserve Fund to Lender.

(d) The Lender shall require that the Borrower shall keep adequate and accurate records of
moneys, investments and investment earnings on amounts credited to the Replacement Reserve
Fund. Lender shall have the right to audit the records of the Borrower insofar as they pertain to
the Replacement Reserve Fund.
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Section 3. Debt Service Reserve Fund and Replacement Reserve Fund as Collateral.

(a) Grant of Securitv Interest. As collateral security fm' the prompt and complete payment when
due of all obligations of the Borrower to the Lender under the Agreement and the Note and all
other obligations and liabilities of the Borrower to the Lender, whether direct or indirect,
absolute or contingent, due or to become due, now existing or hereafter incurred, arising under,
out of, or in connection with, the Agreement or any of the Loan Documents (the "Obli28tions"),
Borrower has granted, bargained, sold, assigned, pledged, and set over and by these presents
does hereby grant, bargain, sell, assign, pledge, transfer and set over unto the Lender, and its
successors and assigns, all of the Borrower's right, title and interest in and to any amounts held
or deposited in the Debt Service Reserve Fund and in the Replacement Reserve Fund (the
"Pledized Funds").

(b) Terms and Conditions.

(i) The Debt Service Reserve Fund and all amounts deposited therein shall be held in the
sole dominion and control of the Lender and shall be administered by the Lender as a
collateral account for the benefit of the Lender, and Borrower shall have no rights or Powers
with respect to, or control over, the Debt Service Reserve Fund or any part thereotl
Borrower's sole right with respect to the Pledged Funds in the Debt Service Reserve Fund
shall be as provided in the Agreement.

(ii) From and after the occurrence and during the continuation of an Event of Default, Lender
may, in the sole and absolute discretion of the Lender, apply the Pledged Funds in the Debt
Service Reserve Fund, and, if there are insufficient Pledged Funds in the Debt Service
Reserve Fund, in the Replacement Reserve Fund, to the Obligations in the following order:
(i) all outstanding costs, expenses, fees and late charges due the Lender, (ii) interest at the
rate or rates specified in the Loan Documents and (iii) the principal amount of the
Obligations. All interest and other investment earnings amounts from time to time accrued
and paid on the Pledged Funds in the Debt Service Reserve Fund and the Replacement
Reserve Fund shall be retained in the Debt Service Reserve Fund and the Replacement
Reserve Fund and shall be applied in accordance with the Agreement.

(iii)Lender shall have, with respect to the Pledged Funds, all rights and remedies of a secured
party under Article 9 of the Arizona Uniform Commercial Code and other applicable laws.

Section 4. Representations. Warranties and Covenants.

(a) Borrower agrees to establish upon closing and maintain the Debt Service Reserve Fund and
the Replacement Reserve Fund in accordance with the provisions of the Agreement.

(b) The Borrower covenants that it will not apply, or penni the application of amounts on
deposit in, or required by the provisions of this Agreement to be on deposit in, the Debt Service
Reserve Fund and/or the Replacement Reserve Fund except in accordance with the provisions of
this Agreement.
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(c) Borrower hereby represents and warrants to Lender, effect on the date of the Agreement and
on the date of each deposit of Pledged Funds to the Debt Service ReseWs Fund and the
Replacement Reserve Fund, that:

(i) No filing, recording, registration or declaration with or notice to any person or entity is
required in order to preserve or perfect the first priority lien and charge intended to be created
hereunder in the Pledged Funds.

(ii) Except for the security interest granted to the Lender pursuant to this Agreement,
Borrower is the sole owner of the Pledged Funds, having good and marketable title thereto,
8-ee and clear of any and all mortgages, liens, security interests, encumbrances, claims or
rights of others.

(iii)No security agreement, financing statement, equivalent security or lien instrument or
continuation statement covering all or part of the Pledged Funds is on file or of record in any
public office except such as may have been filed by the Borrower in favor of the Lender.

(iv)This Agreement constitutes a valid and continuing first lien on and first security interest
in the Pledged Funds in favor of the Lender, prior to all other liens, encumbrances, security
interests and rights of others, and is enforceable as such as against creditors of and purchasers
from the Borrower.

(d) Without the prior written consent of the Lender, the Borrower hereby covenants and agrees
that it will not sell, assign, transfer, exchange or otherwise dispose of, or grant any option with
respect to, the Pledged Funds, nor will it create, incur or permit to exist any pledge, lien,
mortgage, hypothecation, security interest, charge, option or any other encumbrance with respect
to any of the Pledged Funds, or any interest therein, except for the security interest provided for
by the Agreement.

(e) Borrower hereby covenants and agrees that it will defend Lender's right, title and security
interest in and to the Pledged Funds against the claims and demands of all persons whomsoever
except to the extent, which arise out of the willful misconduct or gross negligence of the Lender.

i
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Unless otherwise agreed to in writing by Lender, while this Agreement is in effect, whether or
not any Advance is outstanding, Borrower shall not:

(a) Borrowings. Create, incur, assume, or allow to exist, directly or indirectly, any indebtedness
or liability for borrowed money, for the deferred purchase price of property or services, or for the
lease of real or personal property which lease is required to be capitalized under GAAP or which
is treated as an operating lease under regulations applicable to the Borrower but which otherwise
would be required to be capitalized under GAAP (a "Capital Le=ase'7), except for (i) accounts
payable to trade creditors and current operating liabilities (other than for borrowed money)
incurred in the ordinary course of Borrower's business, and (ii) Capital Leases, the aggregate
amount of which exceeds at any one time $10,000.00.

(b) Leases. Create, incur, assume, or permit to exist any obligations as lessee for the rental or
hire of any real or personal property, except leases which do not in the aggregate require
Borrower to make payments (including, without limitation, taxes, insurance maintenance, and
other charges) in any fiscal year of Borrower occurring during the term hereof in excess of
$10,000.00. 4

Limits On Additional Indebtedness Without Lender Consent

Exhibit E

(c) Valencia Water Company: Create, incur, assume, or allow to exist, directly or indirectly, any
indebtedness or liability for borrowed money, to any member of the Valencia Water Company
the aggregate amount of which exceeds at any one time $l0,000.00, or any such liability to any
one member, regardless of.amount, without such member consenting to, thou the execution
and delivery to WIFA o N .I 1 'O i.l .
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Exhibit F
PROMISSORY NOTE

$2,562,500.00 Phoenix, Arizona
September 22, 2009

For Value Received, Valencia Water Company ("Borrower"), promise to pay to WATER
INFRASTRUCTURE FINANCE AUTHORITY OF ARIZONA ("Lender") or order the aggregate
principal amount outstanding on Borrower's loan as shown on Lender's records which shall at all
times be conclusive and govern, with interest thereon at an annual rate equal to four and two tenths
of one percent (4.2%). Interest shall be calculated on a 360-day year for all advances, but, in any
case, shall be computed for the actual number of days in the period for which interest is charged.
Principal and interest shall be payable at the times and in the manner set forth in the Loan
Agreement (as hereinafter defined).

Lender and Borrower have established specific instructions and procedures by which draws against
said credit will be presented for disbursement pursuant to the terms and conditions of that certain
Loan Agreement of even date herewith (the "Loan Agreement"), but nothing contained herein shall
create a duty on the part of Lender to make said disbursement if Borrower is in default. The
undersigned shall not be entitled to total disbursements hereunder exceeding two million five
hundred sixty two thousnad five hundred and 00/100 dollars ($2,562,500.00), such lesser amount
determined in accordance with the Loan Agreement with respect to the Loan (as defined in the Loan
Agreement).

All amounts payable hereunder shall be paid in lawful money of the United States. Principal and
interest shall be payable at 1 l10 West Washington,Suite290, Phoenix, Arizona 85007, or at such
other place as the holder hereofmay designate. Borrower may prepay the Loan, in whole or in part,
at any time without premium or penalty pursuant to Section 1(a) of the Standard Terms and
Conditions relating to the Loan.

Absent a default under this Note or the Loan Agreement, any payments received by the holder
hereof shall be applied first to sums, other than principal and interest, due the holder hereof; neon to
the payment of all interest accrued to the date of such payment, and the balance, if any, to the
payment of principal. Any payments received by the holder hereof after any Event of Default (as
defined in the Loan Agreement) shall be applied to the amounts specified in this paragraph in such
order as the holder hereof may, in its sole discretion, elect.

If any payment of interest and/or principal is not received by the holder hereofwhen such payment is
due, then, as additional remedies, (a) a late charge of six percent (6%) of the amount due and unpaid
will be added to the delinquent amount for any payment past due in excess of fifteen (15) days and
(b) all past due payments of principal and/or interest shall bear interest from their due date until paid
at an annual rate equal to the sum of (i) six percent (6%) and (ii) the interest rate specified herein,
payable on demand (the "Default Rate").



1

This Note shall become immediately due and payable at the option of Me holder hereof without
presentment or demand or any notice to Borrower or any other person obligated hereon, upon default
in the payment of any of the principal hereof or any interest thereon when due, or if any event occurs
or condition exists which authorizes the acceleration of the maturity hereof under the Loan
Agreement. Time is of the essence with regard to all payment obligations in this Note. Failure to
exercise any remedy or right hereunder shall not constitute a waiver of the right to exercise the same
in the event of any subsequent default.

In the event any holder hereof utilizes the services of an attorney in attempting to collect the
amounts due hereunder or to enforce the terms hereof or of any agreements related to this
indebtedness, or if any holder hereofbecomes party plaintiff or defendant in any legal proceeding in
relation to the property described in any instrument securing this Note or for the recovery or
protection of the indebtedness evidenced hereby, Borrower, its successors and assigns, shall repay to
such holder hereof, on demand, all costs and expenses so incurred, including reasonable attorney's
fees, including those costs, expenses and attorney's fees incurred after the tiling by or against the
Borrower of any proceeding under any chapter of the Bankruptcy Code, or similar federal or state
statute, and whether incurred in connection with the involvement of any holder hereof as creditor in
such proceedings or otherwise.

Borrower and all sureties, endorsers and guarantors of this Note waive demand, presentment for
payment, notice of nonpayment, protest, notice of protest and all other notice, tiling of suit and
diligence in collecting this Note or the release of any part primarily or secondarily liable hereon and
further agree that it will not be necessary for any holder hereof, in order to enforce payment of this
Note by any of them, to first institute suit or exhaust its remedies against any maker or others liable
hereford, and consent to any extension or postponement of time or payment of this Note or any other
indulgence with respect hereto without notice thereof to any of them.

4

Notwithstanding any provision contained herein to the contrary, the applicable rate of interest agreed
to herein shall include the applicable interest rate described herein, in accordance with the terms of
this Note, and any additional charges, costs and fees incident to this loan to the extent they are
deemed to be interest under applicable Arizona law. Should the applicable rate of interest as
calculated under this Note exceed that allowed by law, the applicable rate of interest will be the
maximum rate of interest allowed by applicable law.

Valencia Water Company

By
Name: Tie
Title: President & CEO

"Borrower"

2
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September 22, 2009

Water Infrastructure Finance Authority of Arizona
1110 West Washington, Suite 290
Phoenix, Arizona 85007
Attention: Executive Director

$2,5625500.00 Loan (the "Loan") from Water Infrastructure Finance Authority of
Arizona ("Lender") to Valencia Water Company ("Borrower")

Ladies and Gentlemen:

We have acted as counsel to Borrower in connection with the Loan evidenced by the Documents
(as defined below). You have requested our opinion concerning certain matters as required by
the Loan Agreement (defined below). Capitalized terms used and not otherwise defined in this
letter have the meanings given them in the Documents.

For purposes of this opinion letter, we have examined such questions of law and fact as we have
deemed it necessary or appropriate, and have examined the following documents (collectively,
the "Documents"):

(a) the Loan Agreement between Lender and Bon~ower;

(b) the Promissory Note executed by Bon'ower Md payable to Lender;

(c) Continuing Security Agreement executed by Borrower;

(d) UCC-1 Financing Statement executed by Borrower;

(e) the Articles of Incorporation and Bylaws of Borrower;

(f) Evidence of action by the Board of Directors of Borrower with respect to Loan and the
Documents; and

(g) ev idence of the approval by the Arizona Corporation Commission of the borrowing
represented by the Loan and of the rates, fees and charges of Borrower as currently in effect.

Re:

l
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Based upon the foregoing, and subject to the qualifications and limitations set forth below, it is
our opinion that:

1. Borrower is a corporation duly organized, validly existing, and in good standing under the
laws of the State of Arizona.

2. Borrower has the requisite corporate power and authority to own and operate its properties
and assets, to carry out its business as such business is being conducted, and to carry out the
terms and conditions applicable to it under the Documents. The execution, delivery and
performance of the Documents by Borrower have been duly authorized by all requisite corporate
action on the part of Borrower and the Documents have been duly executed and delivered by
Borrower.

3. Based upon our knowledge, representations of  Borrower in the Documents and in
certifications made to us, during our examination of the records of the filings in the Superior
Court of the State of Arizona and the United States District Court for the District of Arizona,
there is no pending or overtly threatened litigation or other legal proceedings against Borrower.

4. The execution and delivery of the Documents by Borrower and consummation by Borrower
of the transactions contemplated by the Documents will not conflict with or result in a violation
of any applicable law or rule affecting Borrower.

5. No consent, approval, authorization or other action by, or filing with, any federal, state, or
local governmental authority is required in connection with the execution and delivery by
Borrower of  the Documents and the consummation by Borrower of  the transact ions
contemplated by the Documents which has not been obtained or made.

6. The execution and delivery of the Documents by Borrower and consummation by Borrower
of the transactions contemplated by the Documents will not conflict with nor result in a violation
of Borrower's Articles of Incorporation or Bylaws.

7. Based solely upon our knowledge and a review of judgments, orders and decrees disclosed
by Borrower in certif ications to us and by a search of the records of the Superior Court of
Arizona and the United States District Court for the District of Arizona for the past five years,
the execution and delivery of the Documents by Borrower and consummation by Borrower of the
transactions contemplated by the Documents will not conflict with nor result in a violation of any
judgment, order or decree of any court or governmental agency to which Borrower is a party or
by which it is bound.

8. Based solely upon our knowledge and a review of those agreements disclosed to us by
Borrower, the execution and delivery of the Documents by Borrower and consummation by
Borrower of the transactions contemplated by the Documents will not conflict with nor result in
a violation of any contract, indenture, instrument or other agreement to which Borrower is a
party or by which it is bound.
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9. The Documents constitute legal, valid and binding obligations of Borrower enforceable in
accordance with their terms

10. The Security Agreement creates a valid security interest in the collateral described therein, to
the extent that Borrower has rights in the collateral, but our opinion is limited to collateral in
which a security interest may be granted pursuant to Article 9 of the Uniform Commercial Code
as adopted in the State of Arizona. All action necessary to perfect such security interest in
collateral in which a security interest may be perfected by filing has been taken. For your
information, it is necessary to file a continuation statement within six months prior to a date six
years from the original date of filing

In rendering the foregoing opinions, we have assumed

(i) The genuineness of signatures not witnessed, the authenticity of DocuMents submitted as
originals, and the conformity to originals of Documents submitted as copies

(ii) The legal capacity of all natural persons executing the Documents

(iii) That the Documents accurately describe and contain the mutual understanding of the parties
and that there are no oral or written statements or agreements that modify, amend, or vary, or
purport to modify, amend, or vary, any of the terms of the Documents

(iv) That Borrower owns all of the property, assets and rights purported to be owned by it

(v) That you will receive no interest, charges, fees or other benefits or compensation in the
name of interest in connection with the transactions contemplated by the Documents other than
those that Borrower has agreed in writing in the Documents to pay; and

(vi) That the UCC-l Financing Statement will be filed promptly and properly in the appropriate
governmental offices

The opinions set forth above are subject to the following qualifications and limitations

(a) The enforceability of the Documents may be subject or limited by bankruptcy, insolvency
reorganization, arrangement, moratorium or other similar laws relating to or affecting the rights
of creditors generally

(b) The enforceability of the Documents is subject to general principles of equity; and

(c) The enforceability of the Documents is further subject to the qualif ication that certain
waivers, procedures, remedies and other provisions of the Documents may be unenforceable
under or limited by the law of the State of Arizona; however, such law does not, in our opinion
substantially prevent the practical realizations of the benefits intended by the Document
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We are expressing no opinion as to the title to any property described in, or the priority of any
lien or security interest created by, any of the Documents.

We are qualified to practice law in the State of Arizona, and we do not purport to be experts on,
or to express any opinion concerning, any law other than the law of the State of Arizona and
applicable federal law.

The opinions expressed in this letter are based upon the law in effect on the date hereof, and we
assume no obligation to revise or supplement this opinion if such law be changed by legislative
action, judicial decision or otherwise.

This opinion is being furnished to you solely for your benefit and only with respect to the
transactions contemplated by the Documents. Accordingly, it may not be relied upon by or
quoted to any person or entity without, in each instance, our prior consent.

9% MP4/
Very yours

Amy D. Howland, Esq.
For the Firm

4
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Exhibit H
Borrower Disclosure

Exception(s) to Subsection 3(e) of the Standard Terms and Conditions entitled "Compliance
with Laws": (borrower to insert exceptions or "None")

None

2. Exception(s) to Subsection 3(f ) of  the Standard Terms and Condit ions
"Environmental Compliance (borrower to insert exceptions or "None")

entitled

None

Exception(s) to Subsection 3(g) of the Standard Terms and Conditions entitled "Litigation":
(borrower to insert exceptions or "None")

None

4. Exception(s) to Subsection 3(h) of the Standard Terms and Conditions entitled "Title to
Property": (borrower to insert exceptions or "None")

None

5. Exception(s) to Subsection 3(k) of the Standard Terms and Conditions entitled "Subsidiaries":
(insert exceptions or "None")

None

Valencia Water Company

3.

Name: Wévo
Title: Px'esK:lent & CEO
Date: September 22, 2009

/ 2
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LOAN AGREEMENT STANDARD TERMS AND CONDITIONS

Water Infrastructure Finance Authority of Arizona

This document sets forth the Standard Terms and Conditions applicable to Loans made by the

Water Infrastructure Finance Authority of Arizona the ("Lender") to a Borrower. These Standard

Terms and Conditions are a part of the Loan Agreement to which this document is attached.

Capitalized terms not otherwise deE.ned herein shall have the meanings given them in the Loan

Agreement,

Sextetirm1. Renav1w1evtr Prent»ymnnt.

B3hi_bi;_A hereto on or before the dates shown in _Eg§hihi3L-A as the same may be adjusted as provided below to reHect
(a) T Mn Renavtuenr Schedule. Borrower shall pay ro Lender theamounts shown in the Loan repayment schedule in

the revised principal repayment schedule of the Loan. At the expiration of the Commitment, if the total amount of the
Advances is less than the maximum Loan Amount, the amount of each principal installment due as set forth in the Loan
repayment schedule contained inEvbihit A shall be adjusted based on (A) the principal balance then outstanding, (B) the
amortization schedudc as provide in &bjhj1;_A and (C) the Combined Interest and Fee Rate. Upon such adjustment,
Lender shall compute the adjusted interest payment amounts for eachInterest Payment Date to reflect the adjusted
principal amounts and shall enter the results 'm the Loan repayment schedule and furnish the revised schedule to
Borrower.

(b) Prepavmenr. Borrower may prepay the Loan, in whole, or in pm at any mc without premium or penalty.
Prepayment shall notalter the repayment schedule except to the extent that the final principal repayment date and the
final interest repayment date shall beaffected thereby.

(c) Apnlicafinn of Pavmnnra. Absent a default under the Note or this Agreement, any payments received by Lender
shall be applied Erst to sums, other than principal and interest, due Lender, next to the payment of all interest accrued to
the date of such payment, and the balance, if any, to the payment of principal Any payments received by Lender after
any Event of Default shall be applied to the amounts specified in this paragraph 'm such order as Lender may, in its sole
discretion, elect.

than, as additional remedies, (a) a lat: charge of six percent (6%) of the amount due and unpaid will be added co the

L--

(d) hare Payments If any payment of interest and/or principal is not received by Lender when such payment is due,

delinquent amount for any payment past due in excess of Fifteen (15) days and (b) all past due payments of principal
and/or interest shall bear interest &om their due date until paid at ax: annual :ate equal to the sum of (i) six percent
(6%) and (ii) the Interest Rate specified in _E;hihit_A, payable on demand.

(c) (]¢~lnnlnrirm4 of Intern* Interest shall be calculated on the actual number of days each Advance is outstanding on
the basis of a year consisting of 360 days. In calculating interest, the date each Advance is made shall be included and
the date each such Advance is repaid shall be excluded

(f) Pavmem nm Maggi;g_Dg_;Q. On the Final Principal Repayment Date, Borrower shall make one (1) Final payment of
principal, accrued and unpaid inoeresr, and all other amounts due and payable hereunder and under all at' the Loan
Documents.

Secgiqm Z. Conditions Pggcedent.

(a) f̀ nnditinns Pwrrgjlenr fn Initial A¢1vn.nf'n,. This Agreement and Lefndetfs obligation to make the initial Advance shall
become effective Ody uponsatisfaction, at Borrowers sole cost and expense, of the following conditionsprecedent, as
determined by Lender in its absolute and solediscretion on or before the date of such Advance:

(i) Loan Documents. That Lender receive Audy executed originals of this Agreement, the Note, the Secuxiqf
Agreementand all other instruments and documents contemplated hereby.
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i
(lg Cnmnmnvr Rvisfnnnn and M\l4#rw-i.'n'aHr»n That  Lender receive copies of  (A) al l  company resolut ions,  documents

and proceedings  of  Borrower author iz ing the execut ion,  del ivery ,  and per fonnance of  the Loan Documents  to which i t
is  a party,  cem'&ed to be t rue and correct  by the Sauretary of  BOrrower;  (B) Borrower's .Art ic les of  Incorporat ion or other
organizat ional  documents ,  w i th al l  amendments  cer l5Eed by  the Ar izona Corporat ion Commiss ion;  (C) cert i f icate as  to
Bon:owem's good standing f rom the Aic izzona Corpntat ion Commission and (D) Borrowers Bylaws or s inni lar documents
with al l  amendments cerc i&ed by the Secretary of  Borrower.

(iii) A.nnrrwals. That Lender receive evidence satisfactory to it that all consents and approvals which are necessary
for ,  or  requi ted as  a condi t ion of ,  the val id i ty  and enforceabi l i t y  of  the Loan Documents have been obiuined and are in
ful l  force and ef fect .

( iv ) Op in ion  o f  C ouns e l . That  Lender  rece ive an op in ion of  counsel  f or  Borrower  (who shal l  be acceptable to
Lender) in form and content  acceptable to Lender.

(v) Periimztinn and Prinriiv Rf liens. Thur Lender receive evidence satisfnctoqr to it that Lendct has, as of the dame
of do MM Advlncc, | duly pa:&cned security 'mruenr on all security provided for herein.

(v i )  3§3m1181 That L e n d e r receive evidence satisfactory co it that Borrower possesses all necessary operating
permits ,  authorizat ions, approvals, and the like which are material to t he conduc t  o f  Borrower 's business or  which may
otherwise be required by law.

(vi i ) Fees. Rvnanst
any security l'aerco£ Further, if all costs and expenses of this transaction are not known at the time of the initial advance,
Borrower agrees to pay such costs and expenses upon demand.

That  Borrower pay  the cos ts  and expenses  to obtain,  per fec t  and determine the pr ior i t y  of

(viii) Insselrannn. That Lender receive evidence cf insurance 'm such amount and covering such risks as are usually
carried by companies engaged in the same or similar business.

(xx) TVbr Sefvinn Rnqrnre *Md Rnnhnement Resnrma That Lender main evidence that Borrower has esahlished
the Debt Service Mum Fund Md Replacement Reserve Fund ea requited in Elmihi1LD hereto.

(x ) Sui-mwiimfinn Amazement, That  Lender receive a Subordinat ion Agreement,  in form and substance sat is factory
to Lender,  ful ly  executed by the Borrower and the Subordinated Creditors .

( b ) .Advanrrs Genef1a1].v. Lender 's  obl igat ion to make each Advance hereunder,  inc luding the init ial Advance,  is  subject
to the sat is fact ion of  each of  the fol lowing condit ions precedent  on or before the date of  such Advance:

i
1.
i

( i ) Rveqr of Dctlault. That  no  Event o f Defaul t  (as that : cm is  def ined 'm Sec t ion 6 hereof) exists, and that there
has  oc c ur red  no event which with the passage of time or the giving of notice,  or both, c ou l d become a n  E v e n t  o f
Defau l t  (a  "D§f ,u1, r l .

(i i) Frwnrinlmintr Renresentat ons small Warnanias That the representation and warranties of Borrower contained in
this Agreement be t rue and correct  on and as of  the date of  the init ial Advance and each subsequent Advance as though
made on and as of such date.

( i i ) Grhe-* items. T h a t Lender receive such other i tems or documents as Lender may reasonably require.
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Section 3. Representations And Warranties.

(a) Organization' Pmvevr F
state of incorporation; (ii) is duly qualified to do business and is in good standing in each iudsdiction in which the
transaction of its business makes such qualification necessary; (iii) has all requisite corporate and kid power to own and
operate its assets and to carry on its business and to enter 'mm and perform the Loan Documents to which it is a party,
(iv) has duly and lawfully obtained and maintained all licenses, certificates, permits, authorizations, approvals, and the
like which are material to the conduct of its business or which may be otherwise required by law; (v) is eligible to borrow
from Lender.

Borrower (i) is duly organized, validly existing, and in good standing under the laws ofits

(b) Due Atuhoriwtiop' NIL Yi°'1fi'*"r*' Fm The execution and delivery by Borrower at] and the performance by
Borrower of its obligations under, the Loan Documents have been duly authorized by all requisite corporate action on
the part of Borrower and do not and will not (i) violate any provision of any law, Mic or regulations, any judgment, order
or ruling of any court or governmental agency, the articles of incorporation or bylaws of Borrower, or any agreement,
indenture, mortgage, or other instrument to which Borrower is a party or by which Borrower or any of its properties is
bound or (go be in conflict with, result in a breach of, or constitute with the giving of notice or lapse of time, or both, a
default under any such agreement, indenture, mortgage, or other instrument. No action on the part of any member or
shareholder of Borrower is necessary in connection with the execution and delivery by Borrower of and the performance
by Borrower of its obligations under the Loan Documents except for actions which have occurred.

(c) Qgnggiglg, No consent, permission, authorization, order, or license of any governmental authority is necessary in
connection with the execution, delivery, performance, or enforcement of the Loan Documents to which Borrower is a
party, except such as have been obtained and are in fol! force and effect.

(d) Binding .Arrrnement Each of the Loan Documents to which Borrower is a party is, or when executed and delivered
will be, the legal, valid, and binding obligation of Borrower, enforceable 'm accordance with its terns, subject only ro
limitations on enforceability imposed by applicable bankruptcy, insolvency, reorganization, moratorium, or similar laws
affecting creditors' rights generally.

I

I
I

I (e) Cnmnlinnce with Laws Bonotwer is in compliance with all Federal, state, and local laws, rules, regulations,
ordinances, codes, and orders (collectively, "1aaac§")- the failure to comply with which could have a maredal adverse
effect on the condition, financial or otherwise, operations, properties, or business of Borrower, or on the ability of
Borrower to pcrfonn its obligations under the Loan Documents, except as Borrower has disclosed on

(t) Rnvirnnmmrfal Cnmnliwce Without limiting the provisions of Subsection (c) above, all property owned or leased
by Borrower and all operations conducted by it are in compliance 'm all material respects with all Laws relating to
environmental protection, the failure to comply with which could have a material adverse effect on the condition,
financial or otherwise, operations, properties, or business of Borrower, ox on the ability of Borrower to perform la
obligations, under the Loan Documents, except as Bonovicr has disclosed on

(

(g) There are no pending legal, arbitration, or govc ental actions or proceedings to which Borrower is a
party or ro which any of its property is subject which, if adversely determined,could haveamaterial adverse effect on
the condition, fmmcid or otherwise, operations, properties, or business of Borrower, or on the ability of Borrower to
perform its obligations under the Loan Documents, and to the best of Bonowefs knowledge, no such actions or
proceedings arc threatened or contemplated, except as Borrower has disclosed on

(11) Title in Prnperiv. Borrower holds good and marketable title to all of its real property and owns all of its personal
property free and clear of any lien or encumbrance, except the liens and eucumbzunces specifically identified on Exhibit
H~

(1) Financial SmtetT\ef1rs. No Material Adverse (ha,n¢ve' F.r4:. All financial statements submitted to Lender in connection
with the application for the Load or in connection with this Agreement fairly and fully present the Rancid condition of
Borrower and the results of Borrowers operations for the periods covered thereby, and are prepared in accordance with
generally accepted accounting principles for regulated utilities ("QAAB") consistently applied Since the dates thereof,
there has been no material adverse change in the financial condition or operations of Borrower. All budgets,
projections, Eeadbility studies, and other documentation submitted by Borrower to Lender are based upon assn-nptions
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that are reasonable and realistic, and as of the date hereof; no fact has come to light, and no event or transaction has
oOcurrcd, which would cause any assumption made therein not to be reasonable or realistic.

(j) Pdncinal. Place n*` Rosincs°' Rerrwds The principal place of business and chief executive office of Borrower and the
place where the records required by Subsection (g) of Section 4 hereof are kept is at the business office street address of
Borrower shown 'm Section 1 of the Agreement.

(k) Borrower has no subsidiary, except as Borrower has disclosed on

(1) Wafer Rivhrs WE Svswtv C`n'1din'nn, Borrower has water rights with such amounts, priorities and qualities as are
necessary to adequately service Bonowefs customers and members. Borrower controls, owns, or hoe access to all such
water rights free and clear of the interest of any third party and has not suffered or permitted any transfer or
encumbrance of such water rights, and has not abandoned ouch water rights, or any of them, not has done any act or
thing which would impair or cause the loss of any such water rights. Borrow/er's utility facilities reasonably meet present
demand in all material respects, arc constnxcted in a good and workmanlike manner, are in good working order and
condition, and comply in all respects wilfh applicable laws.

S ec t i on  4 . A f f i r m at i ve  C oven an t s . Unless otherwise agreed to in writing by Lender, while this Agreement is
in effect, whether or not any Advance is outstanding, Borrower agrees to'

(4) (̀ n"glun4t¢e Prenrvn and keep in full force and el"Eact its cosrpoute existence and good sanding in the
iuuisdiction omits ianoaurpontinnand in good stmdingmd quliicadcn to tnmacc business inall plane: required bylaw.

(b) Comniiantze with T,*»:ws and Aofeemenn, Comply with (9 all Laws, the failure to comply with which could have a
material adverse effect on the condition, Emancial or otherwise, operations, properties, or business of Borrower, or on
the ability of Borrower to perform its obligations under the Loan Documents; and (IQ all agreements, indentures,
mortgages, and other instruments to which it is a party or by which it or any of its property is bound.

(c) Comnlianrr, with Rnvirnnmmtal Iwis.. W ithout limiting the providons of Subsection (b) above, comply in all
material respects with, and cause all persons occupying or present on any properties owned or leased by Borrower to so
comply with all Laws relating to environmental protection, the failure to comply with which could have a material
adverse effect on the condition,Financialor otherwise, operations, properties, or business of Borrower, or on the ability
of Borrower to perform its obligations under the Loan Documents.

(d) Ijmnsex Panvfifs. Et Duly and lawfully obtain and maintain in full force and effect all licenses, uettiicanes,
peuuiu, audnmrizundnns, appirofvnln, and the like which an material no the conduct of Bar:c»wur's business or which may
be otherwise rcquised by hw.

(c) 1n§u&ns§a Maintain insurance with insurance companies or associations acceptable to Lender 'm such amounts and
covering such risks as are usually carried by companies engaged in the same or similar business and similarly situated,
and make sizch increases in the type or amount of coverage as Lender may request. All such policies insuring any
collateral provided for herein, shall provide for loss payable clauses or endorsements in form and content acceptable no
Lender. At the request of Lender, all policies (or such other proof of compliance with this Section as may be
satisfactory) shall be delivered to Lender.

(f) Pmnerrv Mainrefwnrn Maintain and pmscrve at all tulles its property, and each and every part and parcel thereof,
'm good repair, working order and condition and in compliance with all applicable laws, regulations and orders. .

(g) Bnnlrn and Records Keep adequate records and books of account in accordance with GAAP consistently applied.

(h) In§p§5;liglg, Permit Lender or its agents, during normal business hours or at such other times as the parties may
agree, to examine Borrower's properties, books,and records, and no discuss Borrower's affairs, finances, operations, and
account with its respective ofEccrs,directors, employees, and independent certified public accountants.

(1) Dahl Service Covemsm. Achieve, at each Fiscal year end a Debt Service Coverage Ratio ("Q3£;) of 1.20. For the
purposes of this Section, DSC shall be computed by adding net income plus interest expense, depreciation and
amortization expenses and dividing the total by the sum of principal and interest payments requur'ed during the period.
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In the computation of na income, gains and losses and any taxes or reduction of taxes resulting from the sale or other
disposition or abandonment of capital assets, or Enom incxeéscs or decreases in value of capital assets, or Enos the
retirement or rcacquidtion or resale or reissuance of debt or capital stock, shall be disregarded.

G) Use Rf Wividends and Surnfus Rmrennv-3 Retain all existing capital and retained earnings in the business and retain
all revenue which may accumulate over and above that needed to pay operating, maintenance, debt service, and Reserve
requirements; or use same to reduce obligations due creditors; or invest same for capital expenditures related directly to
Borrower's ability to provide services to users.

I

I

i

I

(k) Water Rianon Maintain or procure water rights with such amounts, priorities and qualities as arc necessary to
service adequately Borrowers customers and members, whether riparian, appropriative, or otherwise and whether or not
appurtenant and whether groundwater or surface water, any shares of shock and certificates evidencing the same; and all
grandfathered groundwater rights under A.R.S. Section 45-401, 91j9q. (collectively, the "M[g;l;1;8ig!-II§"). Borrower will
continue to control, own or have access to all Water Rights free and clear of the interest of any third party, will not
suffer any Transfer of the Water Rights, will not abandon the Water Rights, nor do any act or thing which would impair
or cause mc loss of any of the Water Rights. For purposes of this paragraph (in) "Il;gg3f¢£" means, respectively, each
and all of the following"

G) Any or all of the Water Rights, or any interest or nigh: of Borrower in or to the Water Rights is conveyed to, or
becomes vested in, any person, other than Borrower and Lender, voluntarily or involuntarily;

(9 The occurrence of any event that results in any option, right of first refusal, other right to acquire, or any other
claim, interest, or right in, to, or against, any or all of the Water Rights being held by a person other than Borrower or
Lender, whether occurring voluntarily or involunuuily and whether arising by agreement, under any law, ordinance,
regulation, or rule (federal, state, or local), or otherwise;

(iii) Any lease or assignment of any of the Water Rights; and

(iv) Borrower enters into any agreement the performance of which would result in a Transfer under any of the
clauses (i)_Lhrough go; above, and the consummation of such agreement is not expressly conditional upon the prior
written consentof Lender 'm its sole and absolutediscretion.

E

a

(I) Operation and Msimenance Rf System. Borrower shall, in accordance with prudent utility practice, (a) at all limes
operate the properties of the water system and any business in connection therewith in an efficient manner, (b) maintain
its drinking water system in good repdr, working order and operating condition, and (c) from time Bo time make *all
necessary and proper repairs, renewals, replacements, additions, betterments and improvements with respect to its
drinking water system so that at all times the business carried on 'm connection therewith shall belproperly and
advantageously conducted.

(m) T)iwiwnnrsnwl Busgineml Enrnmrlws.. The Local Bcncuwmr must

(i) Make a good faith effort to award a fsjr share of work to DBE's who are small business enterprises (SBE's),
minority business enterprises (MBE§)» Md women business enterprises (WBE's).

(ii) Require sub=rccipiencs, including prime contractors and subcontractors, ro make a good faith effort co award a
fait share of work to DBE's.

(iii) Require prime contractors to pay subcontractors for satisfactory performance no more than thirty (30) days
from the prime contractor's receipt of payment from the Load Borrower.

(iv) Require prime contractors to notify Rh: Local Borrower 'm writing prior to any termination of a DBE
subcontractor for convenience by the prime contractor.

(v) Report DBE participation ro the Authority.
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Section 5. Negative Covenants.

Unless otherwise agreed to in writing by Lender, while this Agreement is in effect, whether or not any advance is

outstanding, Borrower shall not:

(0 Li-:ni Create, incur, assume, or allow to exist any mortgage, deed of trust, deed to secure debt, pledge, lien,
(including the lien of an attachment, judgment, or execution), security interest, or other encumbrance of any kind upon
any of its property, real or personal The foregoing restrictions shall not apply to (1) liens in favor of Lender; (ii) liens for
taxes, assessments, or governmental cbaxges that are not past due; (539 liens, pledges, and deposits under 'workers'
compensation, unemployment insurance, and social security laws; (iv) liens, deposits, and pledges to secure the
performance of bids, tenders, contracts (otbcr than contracts for the payment of money), and like obligations arising in
the ordinary course of borrower's business as conducted on the date hereof; and (v) liens imposed by law 'm favor of
mechanics, materialmen, wnrehouserncn, and like persons that secure obligations that arc not past due.

(b) Mefoarr- .A.f:nnisirinns- Ric.. Merge or consolidate with any other entity, or acquire all or substantially all of the
assets of any person or entity, or form or create any new subsidiary or affiliate, or commence operations under any other
name, organization, or entity, including any joint venture.

(c) Transom of Assets. Sell, transfer, lease, or othexwisc dispose of any of Bouowefs assets,except 'm the ordinary
courseof its business or to effect anychange in ownership.

(d) Qhglggwein. Bwnivvvss Engage in my badness activities or operations subutanltinlly difiszent from or unrelated to
Bal:rnlwer's presentbusinessactivities Aroperations.

S¢cti<m 6. Even;§ Of Default. Eachof the following shall constitutean."For-qv Rf' Defa.In1;" hereunder:

(a) Pwvmem Dnfwulr. Failure by Borrower to make any payment or investment required to be made hereunder, under
the Note, or under any other Loan Document when due.

(b) T?mmsent»ar3on~\ and Wanannrw Any representation or warranty made by Borrower herein or in any other Loan
Document shall prove to have been false or misleading in any materialrespect on or as of the dare made, including
deemed made in connection with each Advance.

(c) Cnvnmantn and Asvmnmnntn. Borrower should fail m peffourm or comply with my eavvenant or agreement contained
herein.

(d) Cross-Default Borrower should, after any applicable grace period, breach or be in default under the terms of any
agreement (other than the Loan Documents) between Borrower and Lender, including, without limitation, any other
loan agreement, security agreement, mortgage, deed to secure debt, or deed of crust.

(e) Other Indebtedness. The occurrence of any breach, default, event of default, or event which with the giving of
notice or lapse of time, or both, could become a default or event of default under any agxceanent, indenture, mortgage,
or ether instrument by which Borrower or any of its property is bound or affected (other than the Loan Documents) if
the effect of such breach, default, event of default or event is to accelerate, or to permit the acceleration <>£ the maturity
of any indebtedness under such agtecmcnt, indenture, mortgage, or other instrument,

i
3

(f) § W § M, Judgments, decrees, or orders for the payment of money in the aggregate in excess of the amount set

toM 'm E1ush.ibeiL.E relating to Additional Indebtedness hereof shall be rendered against Borrower and either 6)

enforcement proceedings shall have been commenced; or Gt) such judgments, decrees, and orders shall continue

unsatisfied and in effect for a period of twenty (20) consecutive days without being vacated, discharged, sashed, or

stayedpending appeal. -

(g) Insolvnncv' Borrower. (9 shall become insolvent or shall generally not, or shall be unable to, or shall admit in
writing its inability to, pay its debts as they come due; or (it) shall suspend its business operations or a material part
thereof or make an assignment for the l5eneEt of creditors; or (iii) shall apply for, consent to, or acquiesce in the
appointment of a trustee, receiver, or other custodian for it or any of its property or, in the absence of such application,

m
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consent, or acquiescence, a trustee, received, or other custodian is so appdntcd; or (iv) shat\ commence with respect to it
or have commenced against it any proceeding under any bankruptcy, reorganization, arxangemcnt, readjustment of debt,
dissolution, or liquidation law or statute of any jurisdiction.

(h) Nf'-1reri4al Adverse Chanfm Any material advcxse change occurs,  as reasonably dctermlmed by Lender,  'm Bo:rower's
condi t ion,  Enandai l  or  o therw ise,  operat ions ,  proper t ies ,  or  bus iness  01:  Borrowers  abi l i t y  to  per form i t s  ob l igat ions
under  the Loan Documents .

(D Paihmz in Amend Sullrnvl'lnatinn Aannnunuwr. The Borrower and any additional Crcdimor fail to an'Aeln~d the
Subordination Agueementinslceoandanoc with Pu:|g:aph2 of the Subomdiunation Agnueemmt.

S¢ctiQn 7. Remedies Upon Event Of Default,
continuance of each and every Event of Default:

Upon the occurrence of and during the

(a) Tnrmifvaf inn'  Rn: Lender shal l  have no obl igat ion to make advances hereunder and,  upon not ice to Borrower,  may
terminate the Commitment  and dec lare the ent ire unpaid pr inc ipal balance of  the Note,  al l  accrued interest  thereon and
a l l  o t he r  am oun t s  pay ab le  unde r  t h i s  Ag reem en t  and  a l l  o t he r  ag reem en t s  be t w een  Lende r  and  Bo r row er ,  t o  be
immediate ly  due and payable .  Upon such a dec larat ion,  t he unpaid  pr inc ipa l  ba lance of  t he Note and a l l  such other
amounts  shal l  become immediate ly  due and payable,  w i thout  protes t ,  presentment ,  demand,  or  fur ther :  not ice of  any
kind,  al l  of  which are hereby expressly  waived by Borrower.

(b) E n f o r c e ment ,  Lender may proceed to protect ,  exerc ise,  and enforce ouch r ights  and remedies as may be prov ided
by  agreement  or  under  law  inc lud ing,  w i thout  l im i ta t ion,  t he t ights  and remedies  prov ided for  'm  the Note.  Each and
every one of  such r ights  and remedies shal l  be cumulat ive and may be exerc ised &om t ime to mc,  and no fai lure on the
part  of  Lender to exercise,  and no delay in exercis ing, any right  or remedy shall operate as a waiver diereoli no:  shall any
s ingle or part ial  exerc ise of  any r ights  or remedy prec lude any other ore future exerc ise thereof ,  or the exerc ise of  any
other r ight .  In addi t ion,  Lender may had and/or  sec  of f  and apply  agains t  Bon:cmrer 's  ' indebtedness  any  and al l  cash,
accounts,  securit ies,  or other property in Lender's possession or under its  control.

(c ) .Anpligwrion of  Pnvrr-ants Af ter  terminat ion and accelerat ion of  the Loan al l  amounts  received by  Lender shal l  be
applied to the amounts owing hereunder and under  t he  N ot e in whatever order and manner as Lender shall in ice sole
discret ion elect.

S e c t i o n  8 .  S u r v i v a l . The rcpresentadons, warranties, and covenants  of Borrower i n  t he  Loan  D oc um ent s  s ha l l
surv ive the execuricn and del ivery  of  the Loan Documents and the making of  the Loan.

4 . _ __ The Loan Documents

contain the entire understanding and agreement o f Lender and Borrower and supersede all prior representations,

warranties, agreements, arrangements, and understandings. No provision of the Learn Documents may be changed,

discharged, supplemented, terminated, or waived except in a writing signed by Lender and Borrower. No waiver of any

breach or default shall be deemed a waiver of any breachor default occurring thereafter or a waiver of the time of the

essence provision.

S e . 4 r . t i n n  9 .  I n t u n g m d n n .  C h a p i n .  D i n c h a r m e ,  T e f m l n a t i q n ,  0 1 '  W a i v e r

S e c t i o n  1 0 .  P a r t i e s  A n d  B i n d i n g  E t f h n t This  Agreement  is  made solely  between Lender and Borrower,  and
no other  Person shal l  have any  r ights  hereunder  or  be a th i rd-par ty  benef ic iary  hereof  This  Loan Agreement  shal l  be
binding upon the undersigned, and upon the heirs,  legal representat ives,  successors and assigns of  the undersigned; and
to the ex tent  that  the Borrower is  e i ther  a partnership or  a corporat ion,  a l l  references  herein to the Borrower shal l  be
deemed to  inc lude any  successor  or  successors ,  whether  immedia te  or  remote,  t o  such par tnersh ip  or  corporat ion.
Borrower may not  ass ign any of  i ts  r ights  or delegate any of  i ts  obl igat ions under the Loan Documents without  the pr ior
express  wr i t ten consent  of  Lender,  and any  purpor ted ass ignment  by  Borrower made in cont ravent ion hereof  shal l  be
void .  Lender  may  f rom mc  to  t ime ass ign,  or  se l l  par t ic ipat ion in teres ts  in ,  any  par t  or  a l l  o f  t he Obl igat ions  and i t s
r ights and obligat ions under the Loan Documents in i ts  absolute and sole discret ion.

S_ _ e c t i o n  1 1 .  C o s t s  A n d  E x p e n s e s . Borrower  agrees to  pay,  on demand,  al l  in ternal  and external costs,
expenses,  and fees of  Lender in respect  of  ( i)  appl icat ion fees,  Gt) enforcement  of  the Loan Documents and exerc ise of

I
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the rights and remedies of Lender, (iii) defense of the enforceability of the Loan Documents or of the perfection or
priority of any Lien granted in the Loan Documents, (iv) any other matter relating to the Loan Documents, the collateral
provided for herein, or the transaction described in the Loan Documents, and (v) preparation for matters within (ii), (iii),
or (iv) whether or not any legal proceeding is brought. Such costs shall include, without limitation, all such costs
incurred in connection with any bankruptcy, receivership, or other court proceedings (whether at the trial or appellate
level). Ar the option of Lender such costs, expenses, and fees may be deducted from the proceeds of the Loan.

Sqgt ign  12-  AuIhQr i iy  T o  F ig  Nqdcgg, Borrower irrevocably appoints Lender as its attorney-'m-fact, with
fol] power of substitution, to Sl: for record, at the Borrower's cost and expense and in Borrowerfs name, any notices of
completion,notices of cessation of labor, or any other notices thatLender considers necessary ro desirable to protect its
security.

Sect ion 13.  Inconsistencies With  Loan Documents. In the event of any inconsistencies between the
terms of this Agreement and any terms of any of the Loan Documents or any loan application, the terms of this
Agreement shall govern and prevail.

Secticm 14. NO Wgivgg, No disbursement of proceeds of the Loan shall constitute a waiver of any conditions to
Lender's obligation no make further disbursements nor, in the event Borrower is unable to satisfy any such conditions,
shall any such waiver have the effect of precludingLender Eros thereafter declaring such inability a default under this
Agreement.

S ec t i on  15 . L en d er A oo r o f vd  O f Inst ruments And Parolee. AH proceedings taken in accordance with
transactions provided for herein; all surveys, appraisals and documents required or contemplated by this Agreement and
the persons responsible for the execution and preparation thereof, shall be satisfactory to and subject to approval by
Lender. Lender's counsel shall be provided with copies of all documents which they may reasonably request in
connection with the Agreement.

Sect ion 16.  Lender  Determinat ion Of  Facts. Lander shall at all times be free to establish independently, to
its satisfaction, the existence or nonexistenoc of any Fact or facts, the existence or nonexistence of which is a condition
of this Agreement.

S ec t i on 17. D i s n l a i m n r R y L e n d e r . Borrower is not and shall not be an agent of Lender for any purpose.
Lender is not a joint venture partner with Borrower in any manner whatsoever. Approvals granted by Lender for any
matters covered under this Agreement shall be narrowly construed to cover only the parties and Facts identified in any
written approval or, if not 'mwriting, such approvals shall be solely for the benEt of Borrower.

1.8. Smremhility. If my pmfviaion of this Agreement is uneniorceabk, dm enforceability of the owner
p¢oviaionsshallnotbcaf£ectedmdtheylhdl:email1in full£uu:cemdef£ect.

_Sgpt inn  19,  W piyet  01`  [ \ l , l 'Y T t ig l , Borrower waives, and, by accepting this agreement, the lender shall be
deemed to wave, any right to a triad by jury in any action or proceeding to enforce or defend any rights (a) under this
agreement or under any amendment, instrument, document or agreement delivered or which may in the future be
delivered 'm connection herewith or (b) arising from any banking relationship existing in connection with this agreement,
and borrower agrees, and, by accepting this agreement, the lender shall be deemed to agree, that any such action or
proceeding shall be tried before a court and not before a jury.

Smztinn. 2.0 T ime Of The Essence Time is of the essence with regard no each provision of this Agreement as
to which time is a factor.

Sect i rm 21. .  Not ices And Demands. All written demands and notices by Lender or Borrower relating to the
Loan Documents shall be served by certified or registered mail, return receipt requested. Bach such demand or notice
shall be deposited in the United States Mail postage prepaidand addressed to the add.ressee's address inst above stated.
Service of any such demand or notice shall be deemed complete on the dare of actual delivery as shown by the
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addressee's return receipt or at the expiration of  the third Business Day af ter mail ing,  whichever is  earl ier. Rejection o r
refusal  to accept the demand or  no t i c e  by the addressee Cr inability to deliver the demand or not ice due to a changed
address of which no notice was given shall not  a f fec t  deemed serv ice.  Lender  or Borrower may Erom time to time, by
written notice served on the other, designate a different address or a different attention person for service of demands
and not ices.

S e c t i o n N o  C o n s t f u c t i n n  A n n i n s t L m n d n r  O r » B n r r o w e r . The Loan Documents  are  t he resu l t  o f
negot ia t ions  be tween Bor rower  and Lender .  Accord ing ly ,  t he  Loan Documents  sha l l  no t be cons t rued for  or  agains t
Borrower or Lender,  regardless of  which party  draf ted the Loan Documents  or  any  pox :  thereof

S g p t i r m  ' M  F e a o i a s i o n  0 ;  R n m m  O f  P a v m e n t n I f  a t  a n y  t i m e  o r  f r o m  m c  t o  m c ,  w h e t h e r  b e f o r e  o r
af ter  payment  and performance of  the Obl igat ions ,  al l  or  any part  of  any  amount  received by  Lender 'm payment  of ,  or
on account  of ,  my Obl igat ion is  or must  be,  or is  c laimed to be,  avoided,  resc inded,  or returned by Lender co Borrower
or any other Person for any reason whatsoever ( inc luding,  w ithout  l imitat ion,  bankruptcy ,  insolvency,  or reorganizat ion
o f  Bor row er  o r  any  o t her  Pers on) ,  s uc h  Ob l iga t ion  and t he  L iens  on  proper t y ,  and  r igh t s  t o  p roper ly  t ha t  w ere  t he
col la tera l  a t  t he mc  such avoided,  resc inded,  or  re turned payment  was  received by  Lender  shal l  be deemed to have
continued in existence or shall be reinstated, as the case may be, all as though such payment had not been received.

S e c t i o n  2 4 .  I n d e m n i f i c a t i o n  O f  L e n d e r . Bor row er  agrees  t o  indem ni f y ,  ho ld  hand les s ,  and  on  dem and
defend Lender and ice di rccbors ,  of f icers ,  employees ,  agents ,  audi tors ,  counsel ,  inves tment  commit tee members  and
representat ives for,  f rom,  and agains t  any and al l  damages,  losses,  l iabi l i t ies ,  costs ,  and expenses ( inc luding,  w ithout
l imitat ion,  costs and expenses of  l i t igat ion and reasonable at torneys' fees) aris ing f rom any claim or demand in respect of
t h i s  Agreem ent ,  t he  Loan  D oc um ent s ,  t he  c o l la t e ra l  p rov ided  f o r  here in ,  o r  t he  t rans ac t ion  des c r ibed  in  t he  Loan
E o w m e n t s  a n d  a r i s i n g  a t  a n y  t i m e ,  w h e t h e r  b e f o r e  o r  a f t e r  p a y m e n t  a n d  p e r f o r m a n c e  o f  t h e  O b l i g a t i o n s .  T h e
obl igat ions  of  Borrower and the r ights  of  Lender  under  th is  Sec t ion 26 shal l  surv ive payment  and per formance of  the

Obl igat ions and shal l  remain in ful l  force and ef fec t  w ithout  terminat ion.

S e c t i o n  2 5 .  W a i v e r  O f  S t a t u t e O f  L i m i t a t i o n s . Borrcnwe:  waives,  to the fun extent  permit ted by law, the
right to plead and any statutes of iimitacions as a defense 'm any act ion or proceeding 'm respect of the Loan Documents.

S e c t i o n  2 6 .  N u n  h e t  A n d  G e n d e r . In this  Agreement  the s ingular shal l  inc lude the plural  and the mascul ine
shall include the feminine and neuter gendcxs, and vice versa.

S e c t i o n 2 7 .  H e a d i n g s  A n d  R e f e r e n c e s . The headings at  the beginning of  each sect ion of  this Agreement are
so le ly  f or convenience and are not pm of th is Agreement. Reference herein to a section, attachment, exhibit, o r
schedule is to the respective section, at tachment , exhibit, or schedule herein at hereto, unless otherwise spedfxed.

. ,x

which shall be deemed an o,ig;m1 and all of which together shall constitute one and the same document. Signature

pages may be detached from the counterparts and attached to a single copy of this docmnenr to physically form one

document.

S e c t i o n .  2 . 8  G m m t e r n a r t  E x m f w l z t i u t n n . , Th is Ag;eu1n.elnt may be executed in one or man: counmmpana, each of

S e c t i o n  Z N ,  A g h i p r g t i n n . , The parties hereto agree to use arbit rat ion to the extent  required by Sect ion 12-1518 of
the Arizona Rexdscd Statutes, as amended.

S e c t i o n  3 0 . C h o i c e  O f  L a w  A n d  J u r i s d i c t i o n . This agreement shall be construed in accordance with and
governed by the laws of the state of Arizona. The courts ofAlizona, federal or state, shall have exclusive jurisdiction of
all legal actions arising out of this agreement. By executing this agreement, the undersigned submits to the jurisdiction
of the federal and state courts of Arizona,

S e c t i o n  3 1 .  N o t i c e  R e n a r d i n v r  A . R . S .  S  3 8 - 5 1 1  C a n c e l l a t i o n . To the extent  appl icable by prov is ion of
law, the part ies acknowledge that this agreement is  subject  to cancellation pursuant to A.R.S. §38~511, the provisions of
which are hereby incorporated herein.

I
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Section 32 A.R.,s Section 23-214 R-Verilir Cmnnlianne. The Borrower warrants co the Lender that Le is
registered with and is paztiicipating in the employment verification pilot program as jointly administered by the United
States department of homeland security and the social security administration or any of ins successor programs (the "E-
Verify Program") and that the proof submitted to the Lender of that registration and participation is true and correct.
The Borrower agrees that Ir will remain registered with and will participate in the E-Verify Program until the Loan is
fully paid. If the Lender determines that the Borrower is not so registered and participating, the Lender will notify the
Borrower by certified frazil of the determination of noncompliance and the Borrower's right to appeal the determination.
On a End determination of noncompliance, the Borrower shall repay all monies received as an economic dcvdoptnent
incentive (within the meaning of Arizona Revised Statutes Section 23-214) no the Lender within thirty days of the final
determination.

Secitinn M. Cnmnlianne with Amilicmbln Federal I 1wwvus .And Authmfitiuns
The Borrower agrees ant the proiecr will comply with the applicable means and conditions of those federal laws and
aurl'louritiesliwedbelow,namended§:uundln¢mtil1ne:

Envirnnmmtal:

1. Archaeological and Historical Preservation Act of 1974, PL 93291.

2. Clean Air Act, 42 U.S.C. 7506(c).

3. Clean Water Act, TitlesII, IV, and V, Pub.L. 92-500, asamended.

r

I

E

4. CoastalBarrier Resouwes Act,Pub. L.97-348.

5. Coastal Zone Management Act, Pub. L. 92~583, as amended.

6. Endangered Species Act16 U.S.C. 1531, etseq.

7. Executive Order 11593, Protection and Enhanocment of the Cultural Environment.

8. Executive Order 11988, Floodplain Management.

9. Executive Order 11990, Protection of Wetlands.

10. Farmland Protection Policy Act,7 u.s.c. 4201 et seq.

ll. Fish and Wildlife Coordination Act,PL 85-624, as amended.

12. Magnunson-Stevens Fishery Conservation and Management Act, Pub L. 94~265

13. National Historic Preservation Actof 1966, PL 89-665, as amended.

14. Safe Drinking Water Act, section l424(e), PL 92-523, as amended.

15. Wild and Scenic Rivers Act. PL 90-542, as amended.

16. Environmental Justice, ExecnNive Order 12898.

Economic:

1. Demonstration Cities andMetropolitan Development Act of 1966, PL 89-754, as amended.
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2. Section 306 of the Clean Air Act and Section 508 of the Clean Water Act, including Executive Order 11738,
Administration of the Clean Air Act and the Federal Water Pollution Control Act with Respect to Federal
Conhacts, Grants, or Loans.

Social Lelzi§lation:

1. Age Discrimination Am, PL 94-135.

2. Civil Rights Act of 1964, PL 88-352, Title Vl.

3. Section 13 of PL 92-500; Prohibition against sex discrimination under the Federal Water Pollution Control Act.

4. Executive Order H 246, Equal Employment Opportunity.

5. Participation by Disadvantaged Business Enterprises in Procurement Under Environmental Protection Agency
(EPA) Financial Assistance Agreements Executive Orders 11625, 12138, and 12432 Women's and Minority
Business Enterprise..

6. Rehabilitation Act of 1973, PL 93, 112 (including Executive Order 11914 and 11250).

7. The Drug Free Workplace Act of 1988, Pub. L. 100-690.

8. Section 13 of PL 92-500; Prohibition against sex discrimination under the Federal Water Pollution Control Act.

9. Section 129 of the Small Business Administration Reauthorization and Amendment Act of 1988, Pub. L.
100-590.

I
I

I

10. The Drug Free Workplace Act Of 1988, Pub. L. 100-690.

Anti-Lobbying Provision (40 CFR Part 30).

Miscellaneous Authoritv:

1.

2.

3.

Anti-Lobbying Provision (40 CFR Part 30) and New Restrictions on Lobbying, Section 319 of Pub. L. 101-121

Executive Order 12549 - Debarment and Suspension.

Uniform Relocation andReal Property Acquisition Policies Act of 1970, PL 91-646.
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CASH COLLATERAL AGREEMENT

This Cash Collateral Agreement is made as of September 22, 2009 between Valencia Water
Company ("Pledgor"), and Water Infi'astructure Finance Authority of Arizona ("Lender").

RECITALS

A. Pledgor and Lender have entered into that certain Loan Agreement of even date herewith (the
Loan Agreement"), pursuant to whichLenderhas made available to Pledger a loan of up to two

million five hundred sixty two thousnad five hundred and 00/100 dollars ($2,562,500.00) (the
Loan")

B. Pursuant to the Loan Agreement, certain funds are required to be deposited from time to time by
Pledgor in a Debt Service Reserve Fund administered by the Lender and in a Replacement Reserve
Fund administered by the Borrower, both of which are pledged to Lender to secure repayment with
interest of the Loan. Amounts deposited with the Lender 'm the Debt Service Reserve Fund and in
the Replacement Reserve Fund are referred to herein as the "Pledged Funds".

C. Pledgor andLenderdesire to enter into this Cash Collateral Agreement to provide for the deposit
and holding of the Pledged Funds.

D. The Loan Agreement, this Cash Collateral Agreement and all other documents securing or
otherwise relating to the Loan shall bereferredto collectively in this Cash Collateral Agreement as
the "Loan Documents". All capitalized terms used in this Cash Collateral Agreement and not
otherwise defined shall have the meanings given to such terms in the Loan Agreement.

E. It is a condition to the malting of the Loan that Pledger and Lender enter into this Cash Collateral
Agreement

NOW. THEREFORE, in order to induce Lender to make the Loan and in consideration thereof,
Pledgor and Lender agree as follows:

1. Definitions. The following terms shall have the following meanings:

Cash Collateral Agreement" means this Cash Collateral Agreement, as the same may be
amended, supplemented or otherwise modified from time to time.

Debt Service Reserve Fund" shall have the meaning ascribed thereto in Section 2 hereof.

Obliszations"shall mean all the obligations otlPledgor to Lender under the Loan Agreement and
the Note and all other obligations and liabilities ofPledgor to Lender, whether direct or indirect,
absolute or contingent, due or tobecomedue, now existing or hereafter incurred, arising under,
out <>f1 or in connection with, the Loan Agreement, this Cash Collateral Agreement or any of the
Loan Documents.

Pledged Funds" shall mean as defined in the Recitals to this Agreement.
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"Replacement Reserve Fund" shall have the meaning ascribed thereto in Section 2 hexeoti

2. Establishment of Debt Service Reserve Fund and Replacement Reserve Fund. Pledgor and
Lender agree that concurrently with the execution and delivery of this Cash Collateral Agreement
there is established and shall be maintained a Debt Service Reserve Fund pursuant to the Loan
Agreement. At such time as is required pursuant to the Loan Agreement Borrower shall establish a
Replacement Reserve Fund in the name ofBorrower in which there shall be deposited by Pledgor all
Pledged Funds as required by the provisions of the Loan Agreement.

3. Grant ofSectr i v Interest. As collateral security for the prompt and complete payment when
due fall the Obligations, Pledgor has granted, bargained, sold, assigned, pledged, and set over and
by these presents does hereby grant, bargain, sell, assign, pledge, transfer and set over unto the
Lender, and its successors and assigns, all of Pledgor's right, title and interest in and to any Pledged
Funds now or hereafter held or deposited in the Debt Service Reserve Fund and the Replacement
Reserve Fund.

4. Terms and Conditions.

(a) The Debt Service Reserve Fund and all amounts deposited therein shall be held in the sole
dominion and control of Lender and shall be administered by the Lender as a collateral account for
the benefit of Lender, and Pledgor shall have no rights or Powers with respect to, or control over, the
Debt Service Reserve Fund or any part thereoti Pledgor's sole right with respect to the Pledged
Funds in the Debt Service Reserve Fund shall be as provided herein and in the Loan Agreement.

(b) If no Event of Default, and no event which with the giving of notice or the passage of time or
both could become an Event of Default, has occurred and is continuing, Pledgor from time to time
may withdraw moneys from the Replacement Reserve Fund and apply the moneys withdrawn for
one or more of the following purposes: (i) for the acquisition of new, or the replacement ofobsolete
or worn our, machinery, equipment, furniture, fixtures or other personal property for the Facility
provided that the property is depreciable; (ii) for the performance of repairs with respect to the
Facility which are of an extraordinary and non-recurring nature provided that the property is
depreciable; (iii) for the acquisition or construction of additions to or improvements, extensions or
enlargements to, or remodelingof, the Facility provided that the property is depreciable; and/or (iv)
to make payments to Lender on the Loan.

(c) From and after the occurrence and during the continuation fan Event of Default, Lender may,
in the sole and absolute discretion offender, apply the Pledged Funds in the Debt Service Reserve
Fund, and, if there are insufficient Pledged Funds in the Debt Service Reserve Fund, in the
Replacement Reserve Fund, to the Obligations in the following order: (i) all outstanding costs,
expenses, fees and late charges due toLender, (ii) interest at the rate or rates specified in the Loan
Documents and (iii) the principal amount of the Obligations. All interest and other investment
earnings amounts from time to time accrued and paid on the Pledged Funds in the Debt Service
Reserve Fund and the Replacement Reserve Fund shall be retained in the Debt Service Reserve Fund
and the Replacement Reserve Fund and shall be applied in accordance with the Loan Agreement and
this Cash Collateral Agreement.
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(d) Lender shall have, with respect to the Pledged Funds, all rights and remedies of a secured party
under Article 9 of the Arizona Uniform Commercial Code and other applicable laws.

5. Fu other Assurances. Pledger will, at any time and from time to time, execute and deliver such
further documents and do such further acts as shall be required by law or be reasonably requested by
Lender to confirm or further assure the interest of Lender hereunder.

6. No Liability for Lawful Actions. Neither Lender nor any of its officers, directors, employees,
agents, attorneys-in-fact or affiliates shall be liable for any action lawfully taken or omitted to be
taken by any of them under or in connection with this Cash CollateralAgreement(except for gross
negligence or willful misconduct).

7. Notices. All notices, requests, demands or other communications to or upon the parties hereto
shall be deemed to have been given or madewhenmailed, delivered or transmitted in accordance
with the requirements of the Loan Documents.

8. No Failure. etc. No failure to exercise and no delay in exercising on the part of Lender of any
right,power or privilege hereunder shall operate as a waiver thereof; nor shall any single or partial
exercise of any right, power or privilege preclude any other or further exercise thereof; or the
exercise of any other power or right. Therights and remedies hereinprovided are cumulative and
not exclusive of any rights or remedies providedby law.

9. W aiver: Amendments. None of the terms and provisions of this Cash Collateral Agreement
may be waived, altered, modified or amended except by an instrument in writing executed by the
parties hereto.

10. Rennsentations and Warranties: Covenants.

(a) Pledgor hereby represents and warrants to Lender, effective upon the date hereof and each
deposit of Pledged Funds to the Debt Service Reserve Fund and the Replacement Reserve Fund,
that:

(i) No filing, recordation, registration or declaration with or notice to any person or entity is
required in connection with the execution, delivery and performance of this Cash Collateral
Agreement by Pledgor or in order to preserve or perfect the first priority lien and charge
intended to be created hereunder in the Pledged Funds.

(ii) Except for the security interest granted to Lender pursuant to this Cash Collateral
Agreement, Pledger is the sole owner of the Pledged Funds, having good and marketable title
thereto, free and clear of any and all mortgages, liens, security interests, encumbrances, claims or
rights of others.

(iii) No security agreement, /financing statement, equivalent security or lien instrument or
continuation statement covering all or any part of the Pledged Funds is on file or of record in any
public office, except such as may have been filed by Pledger in favor of Lender.
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(iv) This Cash Collateral Agreement constitutes a valid and continuing first lien on and first
security interest in the Pledged Funds in favor offender, prior to all other liens, encumbrances,
security interests and rights of others, and is enforceable as such as against creditors of and
purchasers from Pledgor.

(b) Without the prior written consent offender, Pledgor hereby covenants and agrees that it will not
sell, assign, transfer, exchange or otherwise dispose of, or grant any option with respect to, the
Pledged Funds, nor will it create, incur or permit to exist any pledge, lien, mortgage, hypothecation,
security interest, charge, option or any other encumbrance with respect to any of the Pledged Funds,
or any interest therein, except for the security interest provided for by this Cash Collateral
Agreement.

(c) Pledger hereby covenants and agrees thati t will defend Lender's right, title and security interest
in and to the Pledged Fundsagainstthe claims and demands otlall persons whomsoever except to the
event which ariseout of the willful misconduct or gross negligence of Lender.

11. Lender's Expenses and Liabilities. Pledgor shall pay all costs and out-of-pocket reasonable
expenses of Lender in connection with the maintenance and operation of this Cash Collateral
Agreement made in accordance with the terms hereof Pledgor also agrees to pay all costs of
Lender, including reasonable attorneys' fees, incurred with respect to the enforcement of Lende1*'s
rights hereunder.

12. GoverningLaw. This Cash Collateral Agreement shall be deemed to be a contract under, and
for all purposes shall be governed by, and construed and interpreted in accordance with, the law of
the State of Arizona.

13. Severability. Any provision of this CM Collateral Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in anyjurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction.

14. Successors and Assigns. This Cash Collateral Agreement and all obligations of Pledgor
hereunder shall be binding upon the successors or assigns of Pledgor, and shall, together with the
rights and remedies of Lender hereunder, inure to the benefit of Lender and its successors and
assigns.

15. Termination. This Agreement shall terminate and, upon request of Pledgor, all monies (if any)
remaining in the Debt Service Reserve Fund and the Replacement Reserve Fund shall be returned to
Pledgor at such time as all of the following have occurred: (i) all amounts payable to Lender under
the Loan Documents have been paid in full and all other obligations of Pledgor to Lender pursuant to
the Loan Agreement have been performed in full, and (ii) Lender has no further obligation to make
any loans or advances to Pledgor pursuant to the Loan Agreement or any of the other Loan
Documents |
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16. Counterparts. This Agreement may be executed in counterparts, all of which executed
counterparts shall together constitute a single document. Signature pages may be detached from the
counterparts and attached to a single copy of this Agreement to form physically one document.

i

II

IN WITNESS WHEREOF, the parties hereto have executed or caused this instrument to be duly
executed and delivered as of the date first above written.

Pledgor: Valencia Water Compaq;

By: .
Name: Tie
Title: President& CEO

Lender: Water Infrastructure Finance Authority of Arizona

C
sec

.W//4?'W4ff
ve Director

B

5



llllllll I HIIWI llllu l Illlll l l  l I al

15



A. NAME s. TEL g OF CONTACT AT FILER (094l°M) B. FILING OFFICE ACCT. 8 (°9ll0411\)

"'|
c. RETURN ropy TO? (Name Ana MatingAtidrsas)

|-

I
Water Infrastructure Finance Authority of Arizona
1110 West Washier ton Ste. 290
Phoenix, AZ 85007
Attention: Finance Dlreator

JL

lb. INDIVID UA\.'S UST NAME FIR8T NAME MIDDLE NAME SUFFIX

ac. MAILING ADDRESS

2 1 4 1 0  N o r t h  1 9 t h  A v e n u e ,  S u i t e  2 0 1

CID
Phoenix

STATE

A Z

eau NTRY

USA

POSTAL CODE

8 5 0 2 7

id. S.S. OR TAX LD. an

B 8 - 0 2 8 9 0 3 1

OPTIONAL
AW NL INFO RE
ENTITY DEBTOR

10. TYPE OF ENTiTY

P u b l i c  W a t e r S y s t e m

11, ENTITY'S STAT E
G R  o o u mn v  Q F

ORGAN1ZA11ON A r i z o n a

19 ENTIW'S onaAnlzAncr4AI. l.D. #, n any

N O N E

Cb. |neMDuAL's LAST NAME FIRSTNMIIE MIDDLE NAME SUFFD(

28 MAILING ADDRESS CITY STATE COUNTRY POSTAL cone

ad. s.s. OR TAX LD. # OPTIONAL
l\DD'NL INFO RE
ENTITY DEBTOR

20. WPE OF ENTITY

I

21. EnT1Tv'8 STATE
OR OOUNTRY OF
ORGANIZVA

Zg. ENTlTY'S ORGANIZATIONAL LD. #, if any

NONE

Sb.  lNDMDUAL'S LAser NAME FIRST NAME MIDDLE NAME SUFFIX

ac. M A I L I N G  A n m e s s 1 1 1 0  w o s t  W a s h l n g t o n  S t r e e t ,  S u i t e  z o o cwt Phoenix STATE

A Z

COUNTRY

U S A

POSTAL CODE

s s o 1 2

F \ N A N C l N G  S T A T E M E N T  .  F o L L o w  l n s T R u c v l o n s  C A R E F U L L Y
This Flnandng 8lltlmon\ is presented for Ming pursuant Lo the Uniform Commercial Code
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Exhibit A

Collateral Description

All of Debtor's present and future right, title, and interest in and to any and all of Debtor's Fixtures, Personal
Property, General Intangibles, Accounts, Liens and Encurnbrances and Proceeds as defined below, regardless of
whether in the possession of Debtor, a Hailee, a warehouseman, or any other Person, the agreements,documents,
and instruments evidencing Accounts or granting such Liens and encumbrances and the filings and recordings
relating to such Liens and Encumbrances; all books and records and all computer software, computer disks,
computer tapes and other record-keeping media pertaining to any collateral listed in this Exhibit A; furniture,
fixtures, machinery, and equipment of anykindor nature; and proceeds of any of the collateral listed in this Exhibit
A; any accounts established for debt service or reserves, any certificate of authority, franchise or other right to
conduct business as may be issued by any Governmental Authority (including, without limitation, cash and non~
cash proceeds, insurance proceeds, proceeds of any proceeds, and proceeds of any taddng by any Governmental
Authority or any transfer in lieu of such a taking).

(a) the water utility plants and systems of the Debtor, including, but not limited to, all water works, generating
stations, substations, pump houses, wells, distribution lines, whether located upon the Real Property or upon public
or private easements, leaseholds or the like and which form a part of or are used in connection with the water utility
plants or systems of the Debtor (the "Fixtures");

(b) all goods, (whether goods held for sale or returned or whether used in the business of the Debtor or to be
installed in or on the Real Property), personal property, equipment, inventory, fixMres, furnishings, devices or tools
and all replacements or substitutions of same (the "Personal Property");

(c) all of the franchises, certificates, authorizations by rule, privileges, permits, grants and consents for the
construction, operation, and maintenance of water plants or systems in, on, and under streets, alleys, highways,
roads, public grounds, easements and rights-of-way and all rights incident thereto which were granted by private
persons or entities or the governing bodies of the cities, counties, state, and countries in which the Debtor operates
and including, but not limited to, permits and certificates issued pursuant to the applicable provisions of the Arizona
Water Code, and all development rights, utility commitments, water and wastewater taps, living unit equivalents,
capital improvements project contracts, utility construction agreements with any governmental authority, including
municipal utility districts or other constitutional conservation districts created under Article III, Section 52, or
Article XVI, Section 59, of the Arizona Constitution, or with any utility companies (and all refunds and
reimbursements thereunder) relating to the Real Property or Improvements, as any of the foregoing may be
amended, and all plants and specifications for water utility plants or systems and all Debtor's rights (but not Debtors
obligations) under any documents, contract rights, accounts, commitments, construction contracts (and all payment
and performance bonds, statutory or otherwise, issued by any surety in connection with any such construction
contracts, and the proceeds of such bonds), architectural contracts, engineering contracts, and general intangibles
(including without limitation trademarks, trade names, and symbols) arising from or by virtue of any transactions
related to the Real Property, the Improvements, or the Personal Property, management contracts and all of the
Debtor's rights under any contracts otherwise providing for the purchase, lease, sale or assignment of water or water
rights (the "General Intangibles");

(d) all accounts arising from or by virtue of the sale, lease or disposition of any of the Real Property or Personal
Properly, or from any policy of insurance or the taking of any of the Real Property by right of eminent domain or
condemnation or by private or other purchase in lieu thereof, including change of grade of street, curb cuts or other
rights of access, for any public or quasi-public use under any law and all amounts due under current and future
water supply customer accounts, including but not limited to those future accounts arising from any water utility
plants or systems (or for delivery of water by any other means) (the "Accounts");



(e) all deposits, bank accounts, funds, instruments, notes or chattel paper of the Debtor, including, without
limitation cash or securities deposited pursuant to leases to secure performance by the tenants of their obligations
thereunder; and proceeds arising from or by virtue of the sale, lease or other disposition of the Real Property and
proceeds (including premium refunds) of each policy of insurance relating to the Real Property (the "Proceeds")

(f) all of the following: (i) any lease or other right to use; (ii) any assignment as security, conditional sale, grant in
trust, lien, mortgage, pledge, security interest, title retention arrangement, other encumbrance, or other interest or
right securing the payment of money or the performance of any other liability or obligation, whether voluntarily or
involuntarily created and whether arising by agreement, document, or instrument, under any law, ordinance,
regulation, or rule (federal, state, or local), or otherwise; and (iii) any option, right of first refusal, other right to
acquire, or other interest or right ("Liens and Encumbrances").

All other capitalized terms used herein and not otherwisedefinedshall have the meanings set forth in the Uniform
Commercial Code in e&lect in the State of Arizona (A.R.S. §§47-1101 through 47-9507).
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Addendum

Borrower's Legal Description of Property

Valencia Water Company DW 1608t. 165-2009

Legal Descriptions of Water Dlstrfhmion and Well Sites

1. Rancho Wsta, Maricopa County Parcel #504-24-389 In Section 20 T1N, R3W
2. Westpark, Marfcopa County Parcel #504-26-667 in Section 19, T1N, R3W
3. Lower Buckeye & Apache, Maricopa County Parcels #504~63-002-H 8: 504-63-008-D in Section 17

T1N R3W
4. Sonoran Vista Maricopa County Parcel #504-41-001-C in Section 28 T1N R3W
5. Sonoran Vista SE Well Maricopa County Parcel #504»-41-001E in Section 28 T1N R3W
6. Riata West #2 Maricopa County Parcel #504-41-002F in Section 28 T1N R3W
7. Bales Well Maricopa County Parcel #504-40-015E in Section 31 T1N RBW
8. Buckeye North Tank Maricopa Cou pty Parcel #504-63-138 in Section 17 T1N R3W
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Continuing Security Agreement

Date: September 22,2009

Parties: Oblieorz Valencia Water Company

Obligor 21410 North 19th Avenue, Suite 20 l
Address: Phoenix, Arizona 85027

623-580-9600
623-580-9659

Wat¢r Infrastructure Finance Authority of Arizona

Secured
Pa
Address:

1110 West Washington, Suite 290
Phoenix, Arizona 85007

Attention:Executive Director

Agreement: For good and valuableconsideration, the receipt and sufficiency of which are hereby
acknowledged, Obligor agrees for the benefit of Secured Party as follows:

1. Schedule Of Terms.

I
I

I

Name 'm which Obligor conducts business: Valencia Water Company

Locations of Collateral:

Valencia Water Company DW 160 & 165-2009

Legal Descriptions of Water Distribution and Weil Sites

1. Rancho Vista, Maricopa County Parcel #504-24-389 In Section 20 T1N, RSW
2. Westpark, Maricopa County Parcel #504--26-667 in Section 19, T1N, R3W
3. Lower Buckeye & Apache, Maricopa County Parcels #504-63.002-H & 504~63-008~D in Section 17

T1N R3W
4. Sonoran Vista Maricopa County Parcel #504-41-001-C in Section 28 T1N R3W
5. Sonoran Vista SE Well Maricopa County Parcel #504-41~001E In Section 28 T1N R3W
5. Riata West #2 Maricopa County Parcel #504-41-0UZF In Section 28 T1N R3W
7. Bales Well Maricopa county Parcel #50440-0155 in Section 31 T1N R3W
8. Buckeye North Tank Maricopa County Parcel #504453-138 In Section 17 T1N R3W

i

Secured
Pa :
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2. Definitions. In this Agreement, the following terms shall have the following meanings, and all
capitalized terms used in this Agreement not defined herein and used or defined in the Uniform
Commercial Code will have their respective meanings in the Uniform Commercial Code:

"Accounts"means all accounts arising from or by virtue of the sale, lease or disposition of any of
the Real Property or Personal Property,or from any policy of insurance or the taking of any of the
Real Property by right of eminent domain or condemnation or by private or other purchase in lieu
thereof; including change of grade of street, curb outs or other rights of access, for any public or
quasi-public use under any law and all amounts due under current and future Customer accounts,
including but not limited to those future accounts arising from any water utility plants or systems (or
for delivery of water by any other means);

i
K

I

"Agreement" means this Security Agreement as it may be amended, modified, extended, renewed,
restated, or supplemented from time to time.

"Collateral" means all otlObligor's present and future right, title, and interest in and to any and all
of the following types of property, regardless of whether in the possession of Obligor, a Hailee, a
warehouseman, or any other Person; Fixtures, Personal Property, Accounts, General Intangibles,
Liens and Encumbrances and Proceeds; the agreements, documents, and instruments evidencing
Accounts or granting such Liens and Encumbrances and the filings and recordings relating to such
Liens and Encumbrances; all books and records and all computer software, computer disks,
computer tapes, and other record keeping media pertaining to any of the Collateral; furniture,
fixtures, machinery, and equipment of any kind or nature; and proceeds of any of the Collateral; any
accounts established for debt service or reserves; any certificate of authority, franchise or other right
to conduct business as may be issued by any Governmental Authority (including, without limitation,
cash and non-cash Proceeds, insurance proceeds, proceeds of any proceeds, and proceeds of any
taking by any Governmental Authority or any transfer in lieu of such a taking).

"Commitment" means any and all obligations of Secured Party from time to time to make advances
to Obligor, or to make other financial accommodations for Obligor.

"Customer" means awater supply customer of Obligor.

!
i

"Default Rate" means a rate per annum of interest equal to the sum of (i) six percent (6%) per
annum, and (ii) the rate per annum of interest applicable from time to time to the principal amount
under the Note.

"Event of Default" shall have the meaning specified in Section 6.

"Fixtures"means the water utility plants and systems of the Debtor, including, but not limited to, all
water works, generating stations, substations, pump houses, wells, distribution lines, whether located
upon the Real Property or upon public or private easements, leaseholds or the like and which form a
part of or are used in connection with the water utility plants or systems of the Debtor.

"General Intangibles" means all of the franchises, certificates, authorizations by rule, privileges,
permits, grants and consents for the construction, operation, and maintenance of water plants or

2



systems in, on, and under streets, alleys, highways, roads, public grounds, easements and
rights-of-way and all rights incident thereto which were granted by private persons or entities or the
governing bodies of the cities, counties, state, and countries in which the Debtor operates and
including, but not limited to, permits and certificates issued pursuant to the applicable provisions of
the Arizona Water Code, and all development rights, utility commitments, water and wastewater
taps, living unit equivalents, capital improvements project contracts, utility construction agreements
with any governmental authority, including municipal utility districts or other constitutional
conservation districts created under Article III, Section 52, or Article XVI, Section 59, at' the
Arizona Constitution, or with any utility companies (and all refunds and reimbursements thereunder)
relating to the Real Property or improvements, as any of the foregoing may be amended, and all
plants and specifications for water utility plants or systems and all Debtor's rights (but not Debtor's
obligations) under any documents, contract rights, accounts, commitments, construction contracts
(and all payment and performance bonds, statutory or otherwise, issued by any surety in connection
with any such construction contracts, and the proceeds of such bonds), architectural contracts,
engineering contracts, and general intangibles (including without limitation trademarks, trade names,
and symbols) arising from or by virtue of any transactions related to the Real Property, any
improvements thereon, or the Personal Property,managementcontracts and all of the Debtor/s rights
under any contracts otherwise providing for the purchase, lease, sale or assignment of water or water
rights.

"Governmental Authority" means any govermnent, any court, and any agency, authority, body,
bureau, department, or instrumentality of any government.

"Inventory" means all goods and other tangible and intangible personal property (i) owned by
Obligor or in which Obligor has rights or an interest under any agreement, document, instrument, or
otherwise (including, without limitation, a lease) now or hereafter from time to time and (ii) either
(A) consumed or to be consumed in the business of Obligor, (B) held for sale, lease, or other
disposition by Obligor, (C) sold, leased, or furnished under contracts for service, or (D) used for
demonstration, display, executive, model, or similar uses, or to be so used. Inventory includes,
without limitation, (i) raw materials, scrap materials and by-products, work in progress, supplies,
components, parts, spare parts, accessories, and finished goods, (ii) the rights and interest of Obligor
in goods or other tangible or intangible personal property sold, leased, or furnished under contracts
of service, (iii) goods or other tangible or intangible personal property sold, leased, or furnished
under contracts of service and returned to or repossessed by Obligor, and (D) all accessions and
additions to any goods or other tangible or intangible personal property included in Inventory.

"Lien or Encumbrance" and "Liens and Encumbrances" meaneach and all of the following: (i)
any lease or other right to use; (ii) any assignment as security, conditional sale,grant in trust, lien,
mortgage, pledge, security interest, title retention arrangement, other encumbrance, or other interest
or right securing the payment of money or the performance of any other liability or obligation,
whether voluntarily or involuntarily created and whether arising by agreement, document, or
instrument, under any law, ordinance, regulation, or rule (federal, state, or local), or otherwise, and
(iii) any option, right of first refusal, other right to acquire, or other interest or right.

3
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3 "Loan Agreement" means that certain Loan Agreement of even date herewith by and between

Obligor and Secured Party, as it may be amended, modified, extended, renewed, restated or
supplemented from time to time.

"Loan Documents"means the Loan Agreement, this Agreement and any and all other agreements,
documents, and instruments from time to time evidencing, guarantying, securing, or otherwise
relating to the Obligations (including, without limitation, any and all promissory notes, loan
agreements, and guaranties), as they may be amended, modified, extended, renewed, restated, or
supplemented from time to time.

"Note" means that certain promissory note of even date herewith executed by Obligor in favor of
Secured Party, as it may be amended, modified, extended, renewed, restated or supplemented from
time to time.

"Obligations" means(i) payment by Obligor of all sums due under and pursuant to the Note, the
Loan Agreement, or any other Loan Document; (ii) performance by Obligor of all terms and
conditions set forth in any or all of the Loan Documents; and (iii) any and all other liabilities and
obligations of Obligor to Secured Party existing now or in the future (except indebtedness of any
individual for personal, family, or household purposes), whether for the payment of money or
otherwise, whether absolute or contingent, whether as principal, endorser, guarantor, or otherwise,
whether originally due to Secured Party or to a third Person and assigned or endorsed to Secured
Party, and whether several, joint, or joint and several, all as they may be amended, modified,
extended, renewed, restated, or supplemented from time to time.

"Permitted Exceptions" means a Lien and Encumbrance granted by Obligor with the consent of
Secured Party.

"Person" means a natural person, a partnership, a joint venture, an unincorporated association, a
corporation, a limited liability company, a trust, any other legal entity, or any Governmental
Authority.

"Personal Property"means all goods, (whether goods held for sale or returned or whether used in
the business of the Debtor or to be installed in or on the Real Property), personal property,
equipment, Inventory, fixtures, furnishings, devices or tools and all replacements or substitutions of
same.

"Proceeds" means all deposits, bank accounts, funds, instruments, notes or chattel paper of Obligor,
including, without limitation cash or securities deposited pursuant to leases to secure performance by
the tenants of their obligations thereunder; and proceeds arising from or by virtue of the sale, lease
or other disposition of the Rieal Property and proceeds (including premium refunds) of each policy of
insurance relating to the Real Property.

"Real Property"means all real property owned by Obligor.

4
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Remittance Account" means an accost established with a financial institution acceptable to
Secured Party for the benefit of Secured Party and subject to the sole dominion and control of
Secured Party

Requirements" means any and all obligations, other terms and conditions, requirements, and
restrictions in effect now or in the future by which Obligor or any or all of the Collateral is bound or
which are otherwise applicable to any or all of the Collateral or the business or operations ofObligor
including, without limitation, such obligations, other terms and conditions, restrictions, and

requirements imposed by: (i) any law, ordinance, regulation, or rule (federal, state, or local); (ii) any
approvals and permits; (iii) any Permitted Exceptions; (iv) any insurance policies; (v) any other
agreement, document or instrument to which Obligor is a party or by which Obligor or any of the
Collateral is bound; or (vi) any judgment, order, or decree of any arbitrator, other private
adjudicator, or Governmental Authority to which Obligor is a party or by which Obligor, any or all
of the Collateral, or the business or operations of Obligor is bound.

"Transfer" means the occurrence of any of the following:

( i ) Any or all of the Collateral, or any interest or right of Obligor in or to the Collateral, is
conveyed to, or becomes vestedin,anyPerson,other than Obligor and Secured Party, voluntarily or
involuntarily ;

( i i ) The occurrence of any event that results in any option, right of first refusal, other right to
acquire, or any other claim, 'interest, or right in, to, or against, any or all of the Collateral being held
by a Person other than Obligor and SecuredParty, whether occurring voluntarily or involuntarily
and whether arising by agreement, under any law, ordinance, regulation, or rule (federal, state, or
local), or otherwise; or

(i i i ) Obligor enters into any agreement the performance of which would result ina Transfer
under clause (i) or (ii) above, and the consul nation of such agreement is not expressly conditional
upon the prior written consent of Secured Party in its absolute and sole discretion,

except (A) disposition of Inventory by lease, sale, or otherwise for fair consideration in the ordinary
course of the business of Obligor, excluding from such exception bulk sales, dispositions to one or
more creditors, and transfers in satisfaction of indebtedness, and (B) the Permitted Exceptions.

"Uniform Commercial Code" meanstheUniform Commercial Code as in effect from time to time
in the State of Arizona (currently, Arizona Revised Statutes Sections 47-1101 through 47-9507).

3. Grant Of Securitv Interest. Obligor grants to Secured Party a Security Interest in the
Collateral to secure payment and performance of the Obligations of Loan #92Ai70-10 (in the
amount of $2,562,500) as defined in this Loan Agreement and the corresponding Promissory Note
(Exhibit F) included in these loan documents.

4. Obligor Representations And Warranties. Obligor represents and warrants to Secured Party
as of the date of this Agreement:

5



4.1 Ownership QfCollateraL Obligor is the legal and beneficial owner of the Collateral, subject
only to the Permitted Exceptions. There are no Liens and Encumbrances on the Collateral or
claims thereof; except the Permitted Exceptions. There is no financing statement now filed or
recorded covering any of the Collateral or in which Obligor is named or has signed as a Debtor,
except financing statements related to the Permitted Exceptions.

4.2 Validitv, Perfection, and Priority of Securitv Interest. The Security Interest granted in this
Agreement (i) is legal, valid, binding, and enforceable, (ii) is a perfected security interest in all
the Collateral, and (iii) is and shall remain prior to any security interest other than the Permitted
Exceptions.

4.3 Names; Location of Collateral; Place ofBusiness or Chief Executive Office: and Books and
Records. Obligor conducts its business and other activities solely in the name(s) set forth in
Section l. The Collateral, the sole place of business or the chiefexecutive office of Obligor, and
all books and records of Obligor relating to the Collateral are at the location(s) set forth in
Section 1.

5. Obligor Covenants. Until any Commitment terminates in full, and the Obligations are paid and
performed in full, Obligor agrees that, unless SecuredParty otherwise agrees in writing in Secured
Party's absolute and sole discretion:

5.1 Pavement and Performance of Obligations. Obligor shall pay and perform the Obligations.
Obligor shall comply with and perform the Requirements.

5.2 Transfer: Liens and Encumbrances° Defense of Oblilzor's Title and of Security Interest.

5.2.1 Obligor shall not suffer to occur any Transfer. Except for Permitted Exceptions,
Obligor shall not suffer to exist any Lien or Encumbrance on any or all of the Collateral,
regardless of whether junior or senior to the security interest granted herein. Obligor shall
notify Secured Party immediately of any claim of any Lien or Encumbrance on any or all of
the Collateral. Except for financing statements relating to Permitted Exceptions, Obligor
shall not execute or suffer to exist or to be tiled or recorded any financing statement that
covers any or all of the Collateral or in which Obligor is named or signs as Debtor.

I

5.2.2 Obligor shall defend the Collateral, the title and interest therein of Obligor
represented and warranted in this Agreement, and the legality, validity, binding nature, and
enforceability of the security interest granted herein, the perfection thereof; and the priority
diereof against (i) any attachment, levy, or other seizureby legal process or otherwise of all
or part of the Collateral, (ii), except for Permitted Exceptions, any Lien or Encumbrance or
clam thereof on any or all of the Collateral, (iii) any attempt to realize upon any or all of the
Collateral under any Lien or Encumbrance other than the Permitted Exceptions, regardless of
whether junior or senior to the security interest herein, or (iv) any claim questioning the
legality, validity, binding nature, enforceability, perfection, or priority of the security interest
herein. Obligor shall notify Secured Party immediately in writing of any of the foregoing.

6



5.3 Names: Books and Records: Location of Collateral: Place of Business or Chief Executive
Off ice Obligor shall maintain complete and accurate books and records relating to the
Collateral. Unless Obligor obtains the prior written consent of Secured Party and takes in
advance all actions and makes all filings and recordings necessary or appropriate to assure the
perfection and priority of the security interest granted herein, Obligor shall not change its name
shall conduct its business and other activities solely in the name(s), trade name(s),andfictitious
name(s) in Section 1, and shall not move the Collateral, its sole place of business or chief
executive office, or its books and records relating to the Collateral from the location(s) in
Section 1. Anything in this Section 5.3 to the contrary notwithstanding, Obligor may move the
Inventory between any of such locations and between any of such locations and any location at
which services are rendered to Customers or where the Inventory is delivered to Customers

5.4 Inspection. Secured Party and such persons as Secured Party may designate shall have the
right, at any reasonable time from time to time, (i) to enter upon the premises at which any of the
Collateral or any of the books and records relating to the Collateral is located, (ii) to inspect the
Collateral, (iii) to make extracts and copies from Obligor's books and records relating to the
Collateral, and (iv) to verify under reasonable procedures determined by Secured Party the
amount, condition, quality, quantity, status, validity, and value of, or any other matter relating to
the Collateral (including, without limitation, in the case of Accounts or Collateral in the
possession of a third Person by contacting the obligors of the Accounts or the third Persons
possessing such Collateral for the purpose of making such verification). Obligor shall provide
access to such premises. Secured Party shall have the absolute right to share any information it
gains from any such inspection or verification with any other Person holding an interest or a
participation in any of the Obligations

5.5 Further Assurances. Obligor shall promptly execute, acknowledge, deliver, and cause to be
duly filed and recorded all such additional agreements, documents, and instruments (including
without limitation, financing statements) and take all such odder actions as Secured Party may
reasonably request from time to time to better assure, perfect, preserve, and protect the security
interest granted herein, the priority thereof, and the rights and remedies of Secured Party
hereunder. If any amount payable under or in connection with any Receivable shall be evidenced
by any Instrument or any of the Inventory by a Document, such Document or Instrument shall be
immediately pledged and delivered to the Secured Party, duly endorsed in a manner satisfactory
to the Secured Party

5.6 Maintenance of Inventory. Obligor shall keep the Inventory in good and leasable, saleable
and usable condition and shall store the Inventory properly to protect it from damage
destruction, and deterioration. Obligor shall not misuse or conceal the Inventory nor take any
action or fail to take any action with respect to Inventory that might affect any insurance
coverage. Unless Secured Party approves in advance in writing, Obligor shall not use any
Inventory for demonstration, executive, or any similar purpose, other than reasonable and
customary quality control tests and inspections. Obligor shall pay promptly when due all
liabilities and obligations incurred to acquire or lease Inventory or otherwise relating to
Inventory
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5.7 Insurance.The risk of loss of damage to, or destruction of the Collateral at all times shall be
on Obligor. At its expense, Obligor will maintain insurance in form and amounts, and with
companies, in all respects satisfactory to Secured Party, covering all of the insurable Collateral
on anall-risk basis at full replacement value. Obligor shall deliver to Secured Party the original,
or a certified copy, of each policy of insurance and evidence ofpayment fall premiums therefor
within thirty (30) days of the date hereof. Such policies of insurance shall contain an
endorsement or an independent instrument furnished to Secured Party, providing that such
insurance company will give Secured Party at least 30 days prior written noticebeforeany such
policy or policies of insurance shall be altered or canceled. Obligor hereby agrees to apply all
insurance proceeds received under the Insurance Policy to remedy the loss covered thereby
(including reimbursing Obligor for ftmds expended to remedy such loss), to satisfy the
indebtedness evidenced by the Note, or as otherwise consented to by Secured Party.

5.8 Taxes. Obligor shall promptly pay when due any and all properly, excise, and other taxes
and all assessments, duties, and other charges levied or imposed on any or all of the Collateral or
imposed on Obligor in respect of any or all of the Collateral, this Agreement, or the security
interest granted herein. Obligor shall also pay when due any and all lawful claims for labor,
materials, and supplies, that, if unpaid, might become a Lien or Encumbrance on any or all of the

5.9 Special Covenants Regarding Collateral.

5.9.1 Use at' Inventory. Until an Event of Default, Obligor may possess, process, use, and
consume in the manufacture or processing of finished goods, and lease, sell, or otherwise
dispose of for fair consideration the Inventory, all in the ordinary course of obligor's
business, excluding, however, any bulk sale, any disposition to one or more creditors, and
any transfer in satisfaction of indebtedness.

5.9.2 Proceeds of inventory and Accounts and Notification to Accounts Obligors. Upon the
occurrence of an Event of Default, to the extent applicable, (i) Obligor will notify the
obligors of Accounts to make payments of any or all Accounts directly into a Remittance
Account established in favor of Secured Party, and (ii) Obligor shall on the day of receipt by
Obligor of any Accounts or any proceeds of Inventory or Accounts, transmit the same to
Secured Party in the form received by Obligor. Obligor agrees to account to Secured Party
for all Accounts and all proceeds oflnventory and Accounts and, pending transmittal of any
proceeds to Secured Party, to hold the same in the form received separate and apart from,
andnot commingled Mth, any other property of Obligor and in trust for Secured Party.
Amounts in Me Remittance Account and any cash proceeds received by Secured Party will
be applied periodically by Secured Party to payment of such of the Obligations, whether or
not then due, determined by Secured Party in its absolute and sole discretion.

5.10 No Obligations and Limit of Liability of Secured Pay-tv. Secured Party does not
assume and shall have no liability or obligation for any liabilities or obligations of Obligor
relating to the Collateral. Secured Party shall have no obligation to notify Obligor with
respect to the payment or performance or non-payment or non-performance of any third
Person obligations included in the Collateral (including, without limitation, payment or

8
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non-payment of any Accounts) or to enforce the payment or performance by any third Person
of obligations included in the Collateral (including, without limitation, payment of the
Accounts). In exercising its rights and remedies in the Loan Documents and its other rights
and remedies and in performing any obligations to Obligor, Secured Party and its
stockholders, directors, officers, employees, agents, and representatives shall have no
liability or responsibility whatsoever (including, without limitation, any liability or
obligation for any injury to the assets, business, operations, or property of Obligor), other
than for its gross negligence or willful misconduct. No action taken or omitted to be taken
by the Secured Party with respect to all or part of the Collateral shall give rise to any claim,
counterclaim, defense, or offset in favor of Obligor against Secured Party (except for claims
for gross negligence or willful misconduct by Secured Party).

5.1 I Costs and Expenses of Performance of Obligor's Covenants. Obligor will perform all
its obligations under this Agreement at its sole cost and expense.

5. 12 Actions by Secured Party: Power of Attornev.

5. 12.1 If Obligor fails to pay or perform any of the Obligations under this Agreement,
Secured Party in its absolute and sole discretion, without obligation so to do, without
releasing Obligor from such Obligations, and without notice to or demand upon Obligor,
may pay or perform the same in such manner and to such extent as Secured Party
determines necessary or appropriate in its absolute and sole discretion.

5. i2.2 Without limiting the general Powers, whether conferred herein, in another Loan
Document, or by law, upon an Event of Default or in exercising its rightsunder Section
5.12.1, Secured Party shall have the right but not the obligation to do any or all of the
following from time to time, to the extent applicable: (i) to enter upon any premises
where any of the Collateral or the books and records relating to the Collateral are located
and take possession of the Collateral; (ii) to maintain, preserve, protect, repair, restore,
assign, lease, pledge, sell, and otherwise dispose of and deal with the Collateral; (iii) to
make additions, alterations, and improvements to the Collateral to keep the Collateral in
good condition and repair; (iv) to enforce the rights and remedies otlObligor with respect
to the Collateral; (v) to perform or cause compliance with the Requirements; (vi) to
adj use, compromise, defend, deposit a bond or give security in connection with,
discharge, enforce, make demands related to, pay or otherwise obtain the discharge or
release, prosecute, release, settle, terminate, or waive any claim or legal proceeding
relating to any or all of the Collateral (including, without limitation, claims under
insurance policies and claims against Obligor or the Collateral that Secured Party
believes to be valid, regardless of whether actually valid); (vii) to send verifications to
obligors of Accounts and issuers of Documents evidencing or representing Collateral;
(viii) to notify obligors of Accounts to make payments directly to Secured Party; (ix) to
execute, deliver, file, record, amend, modify, extend, renew, restate, supplement, and
terminate agreements, documents, and instruments included in or relating to the
Collateral (including, without limitation, invoices, bills of lading, and Documents); (x) to
receive, endorse, and collect Accounts (including, without limitation, checks,
Instruments, and other orders for the payment of money made payable to Obligor or

9



representing any Collateral), and to give receipts and full or partial discharge for the
same; (xi) to obtain, realize upon, and release guaranties and security for obligations of
third Persons included in the Collateral (including, without limitation, the Accounts);
(xii) to obtain any insurance required under this Agreement, to pay the premiums for
such required insurance, to file, prosecute, compromise, and settle proofs of claim under
such insurance, and to receive insurance proceeds payable to Secured Party alone; (xiii)
to commence, appear and participate in, prosecute, and terminate any legal proceeding
relating to (A) the Collateral, (B) the security interest granted herein, (C) the perfection
or priority of such security interest, or (D) the rights or remedies of Secured Party under
the Loan Documents or the law; (xiv) to compromise, contest, deposit a bond or give
security in connection with, discharge, pay, purchase, or settle any Lien or Encumbrance
(including, without limitation, any Permitted Exception), whether senior orjunior to the
security interest granted herein; (xv) to do all other acts and things that Secured Party
may, in its absolute and sole discretion, determine to be necessary or appropriate to carry
out the purpose of the Loan Documents, as fully and completely as if Secured Party were
the absolute owner of the Collateral, and (xvi) to pay from Secured Party's own funds or
from proceeds of advances of any unadvanced portion of any Commitment, which
advances Obligor hereby authorizes Secured Party to make for account of Obligor, all
related costs, expenses, and fees (including, without limitation, attorneys' fees and costs
of legal proceedings) incurred by SecuredParty, which costs, expenses, and fees, if paid
from Secured Party's funds, Obligor agrees to pay to Secured Party upon demand
together with interest thereon at the Default Rate from the date incurred until paid in full.
Ail costs, expenses, and fees incurred by Secured Party shall be prima facie evidence of
the necessity therefor and the reasonableness thereotl Nothing in this Agreement shall be
construed as requiring or obligating Secured Party to make any inquiry as to the nature
or sufficiency of any payment received by Secured Party, to present or file any claim or
notice, or to take any other action with respect to the Collateral.

5.12.3 Obligor hereby appoints Secured Party as Obligor's attorney-in-fact for the
purpose ofcanying out the provisions of this Agreement (including, without limitation,
the obligations of Obligor). This appointment is coupled with an interest and is
irrevocable. Without limiting the generality of the foregoing, Secured Party shall have
the power as attorney-in-fact to do the things described in Section 5. 12.2 as and when
provided in such section.

5.12.4 Nothing in this Agreement shall relieve Obligor of any of its obligations under
any Loan Document or under any other agreement, document, or instrument or in any
way limit the rights or remedies of Secured Party.

6. Events Of Default. Each of the following shall be an event of default ("Event of Default"):

6.1 Attachment, garnishment, levy of execution, or seizure by legal process of any or all of the
Collateral.

i
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6.2 Any legal proceeding or other action against or affecting any or all of the Collateral is
commenced (including, without limitation, any prejudgment attachment or garnishment) and is
not quashed, stayed, or released within thirty (30) days.

6.3 Giving of notice of a sale under the Uniform Commercial Code or any other action by any
Person, other than Secured Party, to realize upon any of the Collateral under any Lien or
Encumbrance, regardless of whether such Lien or Encumbrance is a Permitted Exception and
regardless of whether junior or senior to the security interest granted herein.

6.4 Any Transfer occurs.

6.5 Any Lien or Encumbrance on any or all of the Collateral, other than the Permitted
Exceptions, is created or exists, whether junior or senior to the security interest herein.

6.6 Any or all of the Collateral is lost, stolen, suffers substantial damage or destruction, or
declines materially in value.

6.7 Obligor abandons any or all of the Collateral.

6.8 The occurrence of a default or any event or condition that with notice, passage of time, or
both would be a default in respect at' any Permitted Exception.

6.9 The occurrence of a default or condition or event designated as a default, an event ofdefault,
or an Event of Default in any other Loan Document or in any agreement, document, or
instrument relating to any other indebtedness of Obligor to Secured Party.

7. Rights And Remedies of Secured Partv. Upon occurrence of an Event of Default, Secured
Party may, at its option, in its absolute and sole discretion and without demand or notice, do any or
all of the following:

7.1 Acceleration of Obliszations. Declare any or all of the Obligations to be immediately due
and payable, whereupon such Obligations shall be immediately due and payable within 30 days.

7 .2Possession and Other Actions Concerning Collateral. Either in person or by agent, with or
without bringing any action or legal proceeding, without regard to the adequacy of its security,
or by means of court appointed receiver, enter upon any premises in which the Collateral or the
books and records relating to the Collateral are located and take sole and exclusive possession of
all or any part of the Collateral, and take any or all of the actions described in Section 5. 12.2. In
the event Secured Party demands, or attempts to take possession of the Collateral in the exercise
of the rights under this Agreement, Obligor shall promptly tum over and deliver possession of
the Collateral to Secured Party. Secured Party may enter upon any premises upon which any of
the Collateral or any books and records relating to the Collateral are located in order to exercise
Secured Party's right to take possession of the Collateral and may remove the Collateral from
such premises or render the Collateral unusable.

11



7.3 Repievin. As a matter of right and without notice to Obligor or anyone claiming under
Obligor, Secured Party shall be entitled to orders ofreplevin by a court of any or all Collateral
from time to time.

7.4 Other Rights and Remedies. Exercise any and all other rights and remedies of Secured Party.
In this regard, Secured Party may, among any other rights and remedies, sell all or any part of
the Collateral at public or private sale for cash, upon credit, in exchange for otherproperty, or
for future delivery as Secured Party shall deem appropriate. As to sale or other disposition of the
Collateral, except as to any of the Collateral that is perishable, threatens to decline speedily in
value, or is of a type customarily sold on a recognized market as to which no notice shall be
required, Secured Party will give Obligor reasonable notice of the time and place of any public
sale or of the time alter which any private sale or any other intended disposition is to be made.
Obligor agrees that any such notice shall be sufficient if given at least ten (10) days prior to such
Sade or odder disposition. Secured Party may be a purchaser at any sale. Secured Party may pay
the purchase price at any sale by crediting the amount of the purchase price against the
obligations.

8. Application Of Proceeds. All Collateral and all proceeds of Collateral received by Secured
Party, before or after an Event of Default, will be applied by Secured Party to the Obligations,
whether or not due, in such order as Secured Party shall determine in its absolute and sole discretion,
subj act to any requirements of law. Any Collateral and any balance of such proceeds remaining after
payment of the Obligations in full will be paid to Obligor, its successors or assigns, or as the law or a
court of competent jurisdiction may direct. Any proceeds of Collateral in the form of a check shall
be credited against the Obligations only upon the expiration of such period of time aiizer receipt
thereofby Secured Party as Secured Party determines is reasonably sufficient to allow for clearance
or payment thereof. Any other proceeds of Collateral will be credited against the Obligations only
upon conversion into cash and receipt of such cash by Secured Party. Each such credit shall,
however, be conditional upon final payment to Secured Party of the item giving rise to such credit.

9. Provisions In Other Loan Documents Govern This Agreement. This Agreement is subject to
certain terms and provisions in the other Loan Documents, to which reference is made for a
statement of such terms and provisions.

10. Counterparts. This Agreement may be executed in counterparts, all of which executed
counterparts shall together constitute a single document. Signature pages may be detached from the
counterparts and attached to a single copy of this Agreement to form physically one document.

Dated as of the date first above stated. September 22, 2009

By: If

Name: Trevor Hill
Title: President & CEO
"Obligor"
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(including ARRA funded projects)



:Lu ll mum Illllllll HH I I III

WIFA Project Construction Sign Guidelines and Specifications
(including ARRA funded projects)

In accordance with Section 1.25 of the WIFA Loan Agreement, WIFA Construction
Sign(s), at commencement of construction the Local Borrower will establish (in
consultation with WIFA staff) one or more WIFA construction signs at prominent
locations at or near the construction site per the following guidance and attached
specifications.

The general contractor as directed by the Owner shall furnish and install a
construction sign(s) for identification of the WIFA project. The sign shall be
constructed in accordance with the enclosed drawing/specifications. (If the
contractor chooses to erect a separate sign, it may be attached to or adjacent to the
project sign, but no other contractor or subcontractor or material signs will be
pennitted on the WIFA sign.)

The cost of preparation and erection of the sign is loan eligible.

The construction sign for identification of the WIFA project will be installed prior
to commencement of construction at a location which is near the project site and
amenable to public viewing.

The sign will be adequately supported with regard to site conditions and will be
an adequate distance above the prevailing grade to permit public viewing.

The sign will be constructed of a 4.0 feet by 8.0 feet exterior type high density
overlaid plywood or other sign material of equivalent quality and framed with
nominal 2 inch by 4 inch wood of suitable grade.

The sign will be painted with black lettering on a Matt white background. The
WIFA logo will be painted with process blue color and black lettering in strict
proportion to the attached detail.

Lettering will be of professional quality and in accordance with the attached
drawing, all lettering will be in proportion to the sizes shown and centered on the
sign.

Inoonnation specified on the attached detail will be displayed on the sign. A draft
sign will be rendered and reviewed by WIFA prior to production.

Any additional information displayed on the sign will not detract from or displace
the information required in the drawing. Changes must be approved by WIFA.

2.

3.

4.

1.

6.

5.

7.

9.

8.

10. The sign will be maintained in good condition by the contractor until completion
of the construction project.



Citv of Bullhead Citv Sewer Collection Line Proiect

Sponsor:
Mayor:
Council:

WIFA
Engineers:
Contractor:

City of Bullhead City
Norm Hicks, JoAnn Allen,
Olivia Brusso-McCormick, Don Sullivan,
DiArchy Down-Vollbracht, Damian Holthler,
and Jacquie Jessie
Sunrise Engineering, Inc., Filmore Utah
Barnard Construction, Bozeman, Montana 9

Financed by the Water Infrastructure Finance Authority of Arizona

U.s. EPA
Lisa Jackson, Administrator

State of Arizona
Governor Janice K. Brewer

11. The sign M11 be removed and appropriately disposed of when the construction is
complete and accepted by WIFA.

12. ARRA Grant Condition 33 requires the incorporation of the ARRA logo in
project construction signs, if the prob act receives Recovery Act funds.

ARRA LOGO This project receives funding under the American Recovery and
Reinvestment Act of 2009 (ARRA) and the grantee, sub-grantee or loan recipient
must display the ARRA Logo in a manner that informs the public that the project
is an ARRA investment. The ARRA logo may be obtained from the EPA grants
office listed in this award document. If the EPA logo is displayed along with the
ARRA logo and logos of other participating entities, the EPA logo must not be
displayed in a manner that implies that EPA itself is conducting the project.
Instead, the EPA logo must be accompanied with a statement indicating that the
grantee, sub-grantee or loan recipient received financial assistance from EPA for
the project.

13. Below are two sample signs. The first sample is without the ARRA logo, and the
second includes the ARRA logo.

-|
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City of Bullhead City Sewer Collection Line Pro.iect

Sponsor:
Mayor:
Council:

saw c v

*

***= WIFA9Engineers:

City of Bullhead City
Norm Hicks,JoA111bAllen,
Olivia Brusso-McCOrniick, Don.
Sullivan,
DiArchy Down-Vollbracht,
Damian Holthler, and Jacquie
Jessie
Sunrise Engineering, Inc.,
Filmore Utah
Barnard Construction _Contractor'

Financed by the Water Infrastructure Finance Authoritv of Arizona

U.S. EPA
Lisa Jackson, Administrator

State of Arizona
Governor Janice K. Brewer
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Engineer's Seal

Water Infrastructure Finance Authority Requisition 1, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows:

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authority

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance
(7)=(2)-(5)

Planning
$ 95,000.00 %

Design & Engineering
$ 595,000.00 %

Legal/Debt Authorization
0.00$ %

Financial Advisor
0.00$ %

Land/System Acquisition
0.00s %

Equipment/Materials
$ 777,500.00 %

Construction/Insta1lation/
Improvement $ 942,500.00 %

Inspection & Construction
Management $ 72,500.00 %

Project Officer
$ 55,000.00 %

Administration
$ 25,000.00 %

Staff Training
0.00$ %

Capitalized Interest
0.00$ %

Other
0.00$ %

Totals $ 2,562,500.00 %

Water Infrastructure  Finance Authority  Requis it ion 1 , Page 2 of 4
Cost  Incurred Report  and Disbursement Request

Va lenc ia  Water  Company
92A170-10

Type of Request: o Final o Par tial

Borrower Contact  & Address:

Period Covered: from (IH/t1/y) to (m/<1/y)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone #: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

ixor

B

$ Amount

D

MBE

E

WBE

Water Infrastructure Finance Authority Requisition 1, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
B. Within Column B, detail the amount paid or payable to each fem listed in Column A. The total for Column B

must equal the total requested on page 2 of this request.
C. Within Column C, insert one of the following Product/Service Codes for each firm listed in Column A:

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail pa = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/1Vlisc

D. If the fem listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.
If the firm listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners.

C

Product/
Service Code

E.

Contractor/SubcontractorNendor
Name & Address (See codes above)



Water Infrastructure Finance Authority Requisition 1, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No Cl Yes If Yes, explain:

3. By signing page l of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. D Yes U No If No, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate ihture loan disbursements.

Line

1 Loan Balance Remaining $
Notes

See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

$
$
$
$

$
$

Not Cumulative

Not Cumulative

Not Cumulative

Sum of Lines 3 to 6

Line 1 -- Line 7

1.

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

Water Infrastructure Finance Authority Requisition 2, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows :

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authority

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance
(7)=(2)-(5)

Planning
$ 95,000.00 %

Design & Engineering
$ 595,000.00 %

LegaVDebt Authorization
0.00s %

Financial Advisor
0.00$ %

Land/System Acquisition
0.00$ %

Equipment/Materials
$ 777,500.00 %

Construction/Installation/
Improvement s 942,500.00 %
Inspection & Constnlction
Management s 72,500.00 %

Project Officer
$ 55,000.00 %

Administration
$ 25,000.00 %

Staff Training
0.00s %

Capitalized Interest
0.00$ %

Other
0.00$ %

Totals $2,562,500.00 %

Water Infrastructure Finance Authority Requisition 2, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valencia Water Company
92A170-10

Type of Request:

Borrower Contact & Address:

o Final o Partial Period Covered: from (m/d/y) [O (m/<1/y)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Betake
Mr. Jason Bethke, Director of Engineering &
Construction
Phone #1 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.
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B

S Amount

D

MBE

E

W BE

Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

Ill l l

Water Infrastructure Finance Authority Requisition 2, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
B. Within Column B, detail the amount paid or payable to each firm listed in Column A. The total for Column B

must equal the total requested on page 2 of this request.
C. Within Column C, insert one of the following Product/Service Codes for each firm listed in Column A:

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail 9a = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/Misc

D. If the Finn listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.
If the fem listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners.

Contractor/Subc0ntractorNendor
Name & Address

C

Product/
Service Code

E.

(See codes above)



Water Infrastructure Finance Authority Requisition 2, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No D Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terns and Conditions, Exhibits, and Addendums. D Yes D No I fNi, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Line
1 Loan Balance Remaining $

Notes
See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

Not Cumulative

Not Cumulative

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Est imated Disbursements

$

SB

$

$

$

$

Not Cumulative

Sum of Lines 3 to 6

Line 1 - Line 7

1.

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

Water Infrastructure Finance Authority Requisition 3, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows:

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authoritv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance

(7)=(2)-(5)
Planning

S 95,000.00 %
Design & Engineering

$ 595,000.00 %
Legal/Debt Authorization

0.00s %
Financial Advisor

0.00$ %
Land/System Acquisition

0.00$ %
Equipment/Materials

s 777,500.00 %
ConstrL1ction/Instal1ation/
Improvement $ 942,500.00 %
Inspection & Constnlction
Management $ 72,500.00 %
Project Officer

$ 55,000.00 %

Administration
$ 25,000.00 %

Staff Training
0.00s %

Capitalized Interest
0.00$ %

Other
0.00$ %

Totals $ 2,562,500.00 %

Water Infrastructure Finance Authority Requisition 3, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valencia Water Company
92A170-10

Type of Request:

Borrower Contact & Address:

o Final o Par tial Period Covered: from(m/d/y) to (HI/<1/y)

Valencia Water Company
21410 North 19th Avenue, Suite 20 l
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Betake, Director of Engineering &
Construction
Phone #: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



D

MBE

E

WBE

Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

Water Infrastructure Finance Authority Requisition 3, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
B. Within Column B, detail the amount paid or payable to each firm listed in Column A. The total for Column B

must equal the total requested on page 2 of this request.
C. Within Column C, insert one of the following Product/Service Codes for each firm listed in Column A:

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 : Supplies & Equipment, Retail 9a = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/Misc

D. If the Finn listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.
If the firm listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners.

C

Product/
Service Code

E.

Contractor/Subcontractor/Vendor
Name & Address S Amount (See codes above)



IIII llllll

Water Infrastructure Finance Authority Requisition 3, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

1. Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No D Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. Cl Yes D No If No, explain:

4. If the project is ftmded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Line
l Loan Balance Remaining $

Notes
See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

$
$
$
$

S
$

Not Cumulative

Not Cumulative

Not Cumulative

Sum of Lines 3 to 6

Line 1 - Line 7

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

Water Infrastructure Finance Authority Requisition 4, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows:

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to md<e
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authoritv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance
(7)=(2)-(5)

Planning
$ 95,000.00 %

Design & Engineering
s 595,000.00 %

Legal/Debt Authorization
0.00s %

Financial Advisor
0.00$ %

Land/System Acquisition
0.00s %

Equipment/Materials
$ 777,500.00 %

Constructionflnstallation/
Improvement $ 942,500.00 %

Inspection & Construction
Management s 72,500.00 %

Project Officer
$ 55,000.00 %

Administration
$ 25,000.00 %

Staff Training
0.00$ %

Capitalized Interest
0.00$ %

Other
0.00$ %

Totals $ 2,562,500.00 %

Water Infrastructure Finance Authority  Requisit ion 4, Page 2 of  4
Cost  Incurred Report  and Disbursement Request

Va lenc ia  Water  Company
92A170-10

Type of Request:

Borrower Contact & Address:

o Final o Par tial Period Covered: from (IH/<1/Y) to (m/<1/y)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone #2 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

or u )C()I]

B

$ Amount

D

MBE

E

WBE

I lIIIIII

Water Infrastructure Finance Authority Requisition 4, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies

equipment, construction, or other goods or services related to this disbursement request
B . Within Column B, detail the amount paid or payable to each fem listed in Column A. The total for Column B

must equal the total requested on page 2 of this request
C. Within Column C, insert one of the following Product/Service Codes for each fem listed in Column A

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail 9a = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/Misc

D. If the fem listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners
If the firm listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners

E.

Product/
Service CodeContractor/SubcontractorNendor

Name & Address (See codes above)
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Water Infrastructure Finance Authority Requisition 4, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

1. Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No D Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. D Yes D No I fNi, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below. estimate future loan disbursements.

1 Loan Balance Remaining $
Notes
See Page 2, Column 7

2 Date of this Requisition Month/Day/Year

Future Disbursements

Not Cumulative

Not Cumulative

Not Cumulative

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

s
35
S
$

$
$

Sum of Lines 3 to 6

Line 1 -. Line 7

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal
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Water Infrastructure Finance Authority Requisition 5, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows:

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authoritv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)
Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance

(7)=(2)-.5)

Plalltlillg
S 95,000.00 %

Design & Engineering
$ 595,000.00 %

Legal/Debt Authorization
0.00$ %

Financial Advisor
0.00$ %

Land/System Acquisition
0.00s %

Equipment/Materials
$ 777,500.00 %

Construction/Installation/
Improvement s 942,500.00 %

Inspection & Construction
Management $ 72,500.00 %
Project Officer

$ 55,000.00 %
A dm ministration

$ 25,000.00 %

Staff Training
0.00$ %

Capitalized Interest
0.00$ %

Other
0.00$ %

Totals $ 2,562,500.00 %

Water Infrastructure Finance Authority Requisition 5, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valencia Water Company
92A170-10

Type of Request:

Borrower Contact & Address:

o Final o Par tial Period Covered: from (m/d/y) to <m/d/y>

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone #: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attaeh statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



B

$ Amount

C

Product/
Service Code
(See codes above)

D

MBE

E

WBE

Total  of Column B must equal  total  requested on Page
2,  Column 4 of this Requisi tion

II I

Water Infrastructure Finance Authority Requisition 5, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A .  Wi t h i n  Co l um n  A  i n  t he  t ab l e  be l ow,  l i s t  eac h  c on t rac t o r ,  s ubc on t rac t o r ,  o r  v endo r  t ha t  p rov i ded  s upp l i es ,

equipment,  construct ion,  or other goods or serv ices related to this  disbursement request .
B . Wi th in Column B,  deta i l  t he amount  paid or  payable to each f em  l i s t ed  i n  Co l um n  A .  T he  t o t a l  f o r  Co l um n  B

must equal the total requested on page 2 of  this request.
C . Wi thin Column C,  insert  one of  the fo l lowing Produc t /Serv ice Codes  for  each f i rm l is ted in Column A:

3 = Cons t ruc t ion 4 =  Manuf ac t ur i ng 5 = Transportat ion 6 = Suppl ies  &  Equipment ,  Wholesale
7 = Suppl ies  &  Equipment ,  Retai l pa = Business Services 9b = Professionals Serv ices
9c = Other Serv ices 10 = Other/Misc

D.  I f  t he  f i rm  l i s t ed  i n  Co lumn A  i s  a  M inor i t y  B us ines s  E nt erpr i s e  (MB E ) ,  i ns er t  a  c hec k mark  w i t h i n  Co lumn D.
A n  M B E  b u s i n e s s  i s  a t  l e a s t  5 1 %  o w n e d  b y  o n e  o r  m o r e  m i n o r i t y  i n d i v i d u a l s  a n d  w h o s e  d a i l y  b u s i n e s s
operat ions are managed and directed by one or more of  t he minor i t y owners .
I f  t he  f i rm  l i s t ed  i n  Co l um n  A  i s  a  Wom en-O wned  B us i nes s  E n t e rp r i s e  (WB E ) ,  i n s e r t  a  c hec k m ark  w i t h i n
C o l u m n  E . A  W B E  b u s i n e s s  i s  a t  l e a s t  5 1 %  o w n e d  b y  o n e  o r  m o r e  w o m e n  a n d  w h o s e  d a i l y  b u s i n e s s
operat ions are managed and direc ted by one or more the women owners .

E .

Con t r ac tor / S u b con t r ac tor Nen d or
Nam e & Ad d r ess



Water Infrastructure Finance Authority Requisition 5, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No D Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. D Yes D No I fNi, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Line
1 Loan Balance Remaining $

Notes
See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

Not Cumulative

Not Cumulative

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

$
s
$
s

$
$

Not Cumulative

Sum of Lines 3 to 6

Line l - Line 7

1.

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

I l

Water Infrastructure Finance Authority Requisition 6, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows :

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authoritv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance

(7)=(2)-.5)
Planning

s 95,000.00 %

Design & Engineering
s 595,000.00 %

Legal/Debt Authorization
0.00s %

Financial Advisor
0.00$ %

Land/System Acquisition
0.00$ %

Equipment/Materials
s 777,500.00 %

Construction/Installation/
Improvement $ 942,500.00 %

Inspection & Construction
Management $ 72,500.00 %

Project Officer
$ 55,000.00 %

Administration
s 25,000.00 %

Staff Training
0.00$ %

Capitalized Interest
0.00$ %

Other
0.00$ %

Totals s 2,562,500.00 %

Water Infrastructure Finance Authority Requisition 6, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valencia Water Company
92A170-10

Type of Request:

Borrower Contact & Address:

o Final o Par tial Period Covered: firm (m/d/y) to (m/d/y)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Ink. Jason Bethke, Director of Engineering &
Construction
Phone #: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

uor con

B

$ Amount

D

MBE

E

WBE

Water Infrastructure Finance Authority Requisition 6, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
B. Within Column B, detail the amount paid or payable to each firm listed in Column A. The total for Column B

must equal the total requested on page 2 of this request.
C. Within Column C, insert one of the following Product/Service Codes for each rum listed in Column A:

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail 9a = Business Services 9b = Professionals Services
ac = Other Services 10 = Other/Misc

D. If the firm listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.
If the fem listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners.

C

Product/
Service Code

E.

Contractor/SubcontractorNendor
Name & Address (See codes above)



Water Infrastructure Finance Authority Requisition 6, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? El No Cl Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terns and Conditions, Exhibits, and Addendums. D Yes I ] No I fNi, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Line
1 Loan Balance Remaining s

Notes

See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

$
$
$
s

s
$

Cumulative

Cumulative

Not Cumulative

Sum of Lines 3 to 6

Line 1 - Line 7

1 .

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

Water Infrastructure Finance Authority Requisition 7, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows:

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authoritv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance

(7)=(2)-(5)

Planning
s 95,000.00 %

Design & Engineering
$ 595,000.00 %

Legal/Debt Authorization
0.00s %

Financial Advisor
0.00s %

Land/System Acquisition
0.00s %

Equipment/Materials
$ 777,500.00 %

Construction/Instal1ation/
Improvement $ 942,500.00 %
Inspection & Construction
Management $ 72,500.00 %
Project Officer

$ 55,000.00 %
Administration

$ 25,000.00 %
Staff Training

0.00$ %
Capitalized Interest

0.00$ %

Other
0.00$ %

Totals s 2,562,500.00 %

Water Infrastructure Finance Authority Requisition 7, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valencia Water Company
92A170-10

Type of Request: o Final o Partial

Borrower Contact & Address:

Period Covered: from (m/d/y) to (m/d/y)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone#: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



(or k i |

B

$ Amount

D

MBE

E

WBE

Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

Water Infrastructure Finance Authority Requisition 7, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

B.

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
Within Column B, detail the amount paid or payable to each fun listed in Column A. The total for Column B
must equal the total requested on page 2 of this request.

C. Within Column C, insert one of the following Product/Service Codes for each firm listed in Column A:
3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail 9a = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/Misc

D. If the firm listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.
If the fun listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners.

E.

Contractor/SubcontractorNendor
Name & Address

C

Product/
Service Code
(See codes above)



Water Infrastructure Finance Authority Requisition 7, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? EL No D Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. El Yes D No I fni, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate 81ture loan disbursements.

Line

1 Loan Balance Remaining $
Notes
See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

$
$
$
$

$
$

Not Cumulative

Not Cumulative

Not Cumulative

Sum of Lines 3 to 6

Line I - Line 7

1.

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

Water Infrastructure Finance Authority Requisition 8, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows:

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authoritv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance

(7)=(2)-(5)

Planning
$ 95,000.00 %

Design & Engineering
$ 595,000.00 %

Legal/Debt Authorization
0.00$ %

Financial Advisor
0.00$ %

Land/System Acquisition
s 0.00 %

Equipment/Materials
s 777,500.00 %

Constn1ction/Installation/
Improvement $ 942,500.00 %

Inspection & Construction
Management $ 72,500.00 %
Project Officer

s 55,000.00 %

Administration
$ 25,000.00 %

Staff Training
0.00$ %

Capitalized Interest
0.00$ %

Other
0.00s %

Totals $ 2,562,500.00 %

l_lll IIIII IH I l

Water Infrastructure Finance Authority  Requisit ion 8, Page 2 of  4
Cost  Incurred Report  and Disbursement Request

Va lenc ia  Water  Company
92A170-10

Type of  Request:

Borrower  Contact  & Address:

o Final o Partial Period Covered: from (m/<1/y) tO (M/<1/Y)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Constriction
Phone#: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



C
Product/

Service Code
(See codes above)

D

MBE

E

WBE

Total of Column B must equal total requested on Page

2, Column 4 of this Requisition

Water Infrastructure Finance Authority Requisition 8, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies

equipment, construction, or other goods or services related to this disbursement request
B. Within Column B, detail the amount paid or payable to each firm listed in Column A. The total for Column B

must equal the total requested on page 2 of this request
C. Within Column C, insert one of the following Product/Service Codes for each fem listed in Column A

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail pa = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/Misc

D. If the firm listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners
If the firm listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners

E,

Contractor/SubcontractorNendor
Name & Address $ Amount



II Ill lllllll H ll ll

Water Infrastructure Finance Authority Requisition 8, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

1. Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No El Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. Cl Yes D No If No, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Line
1 Loan Balance Remaining S

Notes
See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

3

4

5

6

7

8

# of Weeks Hom Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Est imated Disbursements

s

$

s

SB

$

s

Not Cumulative

Not Cumulative

Not Cumulative

Sum of Lines 3 to 6

Line l -- Line 7

If you have any questions regarding this fool, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal
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Water Infrastructure Finance Authority Requisition 9, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows:

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authoritv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance
(7)=(2)-(5)

Planning
$ 95,000.00 %

Design & Engineering
s 595,000.00 %

Legal/Debt Authorization
0.00$ %

Financial Advisor
0.00$ %

Land/System Acquisition
0.00$ %

Equipment/Materials
s 777,500.00 %

Constructionllnstallation/
Improvement $ 942,500.00 %

Inspection & Construction
Management $ 72,500.00 %
Project Officer

$ 55,000.00 %

Administration
$ 25,000.00 %

Staff Training
0.00s %

Capitalized Interest
0.00$ %

Other
0.00s %

Totals $2,562,500.00 %

Water Infrastructure Finance Authority  Requisit ion 9, Page 2 of  4
Cost  Incurred Report  and Disbursement Request

Va lenc ia  Water  Company
92A170-10

Type of Request:

Borrower Contact & Address:

o Final o Par tial Period Covered: from (m/<1/¥) to (M/<1/y)

Valencia Water Company
21410 NoI'[h 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone#: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



Ior u l

B

$ Amount

D

MBE

E

WBE

Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

Water Infrastructure Finance Authority Requisition 9, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
B. Within Column B, detail the amount paid or payable to each firm listed in Column A. The total for Column B

must equal the total requested on page 2 of this request.
C. Within Column C, insert one of the following Product/Service Codes for each fem listed in Column A:

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail pa = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/Misc

D. If the fem listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.
If the firm listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners.

A C

Product/
Service Code

E.

Contractor/SubcontractorNendor
Name & Address (See codes above)



Water Infrastructure Finance Authority Requisition 9, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event'? D No D Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. D Yes Cl No IfNi, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Line
1 Loan Balance Remaining s

Notes
See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

Not Cumulative

Not Cumulative

Not Cumulative

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

$
$
S
$

$
S

Sum of Lines 3 to 6

Line 1 - Line 7

1.

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal
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Water Infrastructure Finance Authority Requisition 10, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows :

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.
The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authoritv

By
Controller

By
Environmental Manager

2.

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance

(7)=(2)-(5)
Planning

s 95,000.00 %

Design & Engineering
$ 595,000.00 %

Legal/Debt Authorization
0.00$ %

Financial Advisor
0.00$ %

Land/System Acquisition
0.00$ %

Equipment/Materials
s 777,500.00 %

Construction/Insta1lation/
Improvement $ 942,500.00 %

Inspection & Construction
Management $ 72,500.00 %

Project Officer
$ 55,000.00 %

Administration
$ 25,000.00 %

Staff Training
0.00s %

Capitalized Interest
0.00$ %

Other
0.00s %

Totals $ 2,562,500.00 %

Water Infrastructure Finance Authority Requisition 10, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valencia Water Company
92A170-10

Type of Request:

Borrower Contact & Address:

o Final o Partial Period Covered: from (m/4/y) to (m/d/y)

Valencia Water Company
21410 NoIlth 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone #: 623-580-9600
FAX #: 623-580-9659

Attention :
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



x uor con

B

$ Amount

D

MBE

E

WBE

Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

Water Infrastructure Finance Authority Requisition 10, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
B. Within Column B, detail the amount paid or payable to each firm listed in Column A. The total for Column B

must equal the total requested on page 2 of this request.
C. Within Column C, insert one of the following Product/Service Codes for each fem listed in Column A:

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail pa = Business Services 9b = Professionals Services
90 = Other Services 10 = Other/Misc

D. If the firm listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.
If the firm listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners.

Contractor/SubcontractorNendor
Name & Address

Product/
Service Code

E.

(See codes above)



Water Infrastructure Finance Authority Requisition 10, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No D Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. D Yes D No I fNi, explain:

4. If the project is iiunded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Line

1 Loan Balance Remaining $
Notes
See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

Not Cumulative

Not Cumulative

Not Cumulative

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

$
$
$
$

$
$

Sum of Lines 3 to 6

Line 1 - Line 7

1 .

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

Water Infrastructure Finance Authority Requisition 11, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows :

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments .

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authorifv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget
(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

°/»
of Budget
(6)=(5)/(2)

Balance
(7)=(2)-(5)

Planning
$ 95,000.00 %

Design & Engineering
$ 595,000.00 %

Legal/Debt Authorization
0.00$ %

Financial Advisor
0.00s %

Land/System Acquisition
0.00s %

Equipment/Materials
$ 777,500.00 %

Constructionllnstallationl
Improvement $ 942,500.00 %
Inspection & Construction
Management $ 72,500.00 %
Project Officer

s 55,000.00 %

Administration
$ 25,000.00 %

Staff Training
0.00$ %

Capitalized Interest
0.00$ %

Other
0.00$ %

Totals $ 2,562,500.00 %

W a t e r Infrastructure Finance Authority Requisit ion 11, Page 2 of  4
Cost  Incurred Report  and Disbursement Request

Va lenc ia  Water  Company
92A170-10

Type of Request:

Borrower Contact & Address:

o Final o Partial Period Covered: from (IH/<1/y) tO (M/<1/Y)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone #: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attaeh s ta tements ,  invo ices, or  o ther  proof that the amount requested be low is  cur rent ly  due or
has been advanced by the Bor rower .



A

Contractor/SubcontractorNendor
Name & Address

B

$ Amount

C

Product/
Service Code
(See codes above)

D

MBE

E

W BE

Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

l -l l

Water Infrastructure Finance Authority Requisition 11, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
B. Within Column B, detail the amount paid or payable to each firm listed in Column A. The total for Column B

must equal the total requested on page 2 of this request.
C. Within Column C, insert one of the following Product/Service Codes for each firm listed in Column A:

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail pa = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/Misc

D. If the firm listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.
If the firm listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners.

E.



Water Infrastructure Finance Authority Requisition 11, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No D Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. D Yes D No I fNi, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Line

1 Loan Balance Remaining $
Notes

See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

$
$
$
$

$
$

Not Cumulative

Not Cumulative

Not Cumulative

Sum of Lines 3 to 6

Line 1 - Line 7

1.

If you have any questions regarding this Toma, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

Water Infrastructure Finance Authority Requisition 12, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows:

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance AuthoriW

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance
(7)=(2)-(5)

Planning
$ 95,000.00 %

Design & Engineering
$ 595,000.00 %

Legal/Debt Authorization
0.00$ %

Financial Advisor
0.00s %

Land/System Acquisition
0.00$ %

Equipment/Materials
s 777,500.00 %

Constn1ction/Instal1ation/
Improvement S 942,500.00 %

Inspection & Construction
Management $ 72,500.00 %

Project Officer
$ 55,000.00 %

Administration
s 25,000.00 %

Staff Training
0.00s %

Capitalized Interest
0.00s %

Other
0.00$ %

Totals s 2,562,500.00 %

_I IIII'll I I I

Water Infrastructure Finance Authority Requisition 12, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valencia Water Company
92A170-10

Type of  Request: o Final  o Part ia l

Borrower Contac t  & Address :

Period Covered: 80m (m/d/y) to (111/<1/y)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
BankName:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone#: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



A

Contractor/SubcontractorNendor
Name & Address

D

MBE

E

WBE

Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

Water Infrastructure Finance Authority Requisition 12, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
B. Within Column B, detail the amount paid or payable to each firm listed in Column A. The total for Column B

must equal the total requested on page 2 of this request.
C. Within Column C, insert one of the following Product/Service Codes for each fem listed in Column A:

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail 9a = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/Misc

D. If the firm listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.

E. If the firm listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners.

C

Product/
Service Code

$ Amount

8

(See codes above)



\IIIIII\ll l al

Water Infrastructure Finance Authority Requisition 12, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No D Yes If  Yes,  exp la in:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. D  Y e s  D  N o  I fN i ,  e xp la in :

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Line
1 Loan Balance Remaining $

Notes
See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

Not Cumulative

Not Cumulative

Not Cumulative

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks
Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

s
s
$
$
$
s

Sum of Lines 3 to 6

Line 1 - Line 7

1.

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

_I'll

Water Infrastructure Finance Authority Requisition 13, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows:

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals bV the Water Infrastructure Finance Authoritv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance
(7)=(2)-(5)

Planning
s 95,000.00 %

Design & Engineering
$ 595,000.00 %

Legal/Debt Authorization
0.00$ %

Financial Advisor
0.00$ %

Land/System Acquisition
0.00$ %

Equipment/Materials
s 777,500.00 %

Constructionflnstallation/
Improvement $ 942,500.00 %

Inspection & Construction
Management s 72,500.00 %
Project Officer

s 55,000.00 %

Administration
$ 25,000.00 %

Staff Training
0.00s %

Capitalized Interest
0.00$ %

Other
0.00$ %

Totals $ 2,562,500.00 %

Water Infrastructure Finance Authority  Requisit ion 13, Page 2 of  4
Cost  Incurred Report  and Disbursement Request

Va lenc ia  Water  Company
92A170-10

Period Covered: from (m/d/y) to (m/d/y)Type of  Request: o Final o Par tial

Borrower Contact & Address:
Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone #: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



C

Product/
Service Code
(See codes above)

D

MBE

E

WBE

Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

Water Infrastructure Finance Authority Requisition 3, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
B. Within Column B, detail the amount paid or payable to each Finn listed in Column A. The total for Column B

must equal the total requested on page 2 of this request.
C. Within Column C, insert one of the following Product/Service Codes for each fun listed in Column A:

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail pa = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/Misc

D. If the firm listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.
If the firm listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more thewomen owners.

E.

Contractor/SubcontractorNendor
Name & Address $ Amount



Water Infrastructure Finance Authority Requisition 3, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No Cl Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terns and Conditions, Exhibits, and Addendums. D Yes D No I fNi, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate filature loan disbursements.

Line
1 Loan Balance Remaining SB

Notes
See Page 2, Column 7

2 Date of this Requisition: MontlVDay/Year

Future Disbursements

Not Cumulative

Not Cumulative

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

s
$
s
$

s
s

Not Cumulative

Sum of Lines 3 to 6

Line 1 -- Line 7

1.

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

Water Infrastructure Finance Authority Requisition 14, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows :

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authority

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance

(7)=(2)-(5)
Planning

s 95,000.00 %
Design & Engineering

$ 595,000.00 %
Legal/Debt Authorization

0.00$ %

Financial Advisor
0.00s %

Land/System Acquisition
0.00$ %

Equipment/Materials
$ 777,500.00 %

Const1'uction/Installatiord
Improvement s 942,500.00 %
Inspection & Construction
Management s 72,500.00 %

Project Officer
s 55,000.00 %

Administration
$ 25,000.00 %

Staff Training
0.00s %

Capitalized Interest
0.00s %

Other
0.00$ %

Totals $ 2,562,500.00 %

Water Infrastructure Finance Authority Requisition 14, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valencia Water Company
92A170-10

Type of Request: o Final o Partial

Borrower Contact & Address:

Period Covered: from (m/d/y) to (M/<1/Y)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone#: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

A

Contractor/SubcontractorNendor
Name & Address

B

$ Amount

C

Product/
Service Code
(See codes above)

D

MBE

E

W BE

Water Infrastructure Finance Authority Requisition 14, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
B. Within Column B, detail the amount paid or payable teach firm listed in Column A. The total for Column B

must equal the total requested on page 2 of this request.
C. Within Column C, insert one of the following Product/Service Codes for each firm listed in Column A:

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail 9a = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/Misc

D. If the firm listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.
If the Finn listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners.

E.



II lull llllIIl I  I l

Water Infrastructure Finance Authority Requisition 14, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No CI Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. U Yes D No I fNi, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

L`me

1 Loan Balance Remaining S
Notes
See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

$
S
$
s

s
$

go; Cumulative

§g§_ Cumulative
Not Cumulative

Sum of Lines 3 to 6

Line 1 - Line 7

1 .

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

Water Infrastructure Finance Authority Requisition 15, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows:

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authorifv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance

(7)=(2)-(5)

Planning
$ 95,000.00 %

Design & Engineering
s 595,000.00 %

Legal/Debt Authorization
0.00$ %

Financial Advisor
0.00$ %

Land/System Acquisition
0.00s %

Equipment/Materials
$ 777,500.00 %

Construction/Insta11ation/
Improvement $ 942,500.00 %

Inspection & Construction
Management $ 72,500.00 %

Project Officer
$ 55,000.00 %

Administration
$ 25,000.00 %

Staff Training
0.00$ %

Capitalized Interest
0.00S %

Other
0.00s %

Totals s 2,562,500.00 %

-I'll I ll II IHIHWIII

Water Infrastructure Finance Authority Requisition 15, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valencia Water Company
92A170-10

Type of Request:

Borrower Contact & Address:

o Final o Partial Period Covered: from (m/d/y) to (m/d/y)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone #: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



C

Product/
Service Code
(See codes above)

D

MBE

E

W BE

Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

Water Infrastructure Finance Authority Requisition 15, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in Me table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
B. Within Column B, detail the amount paid or payable to each firm listed in Column A. The total for Column B

must equal the total requested on page 2 of this request.
C. Within Column C, insert one of the following Product/Service Codes for each fem listed in Column A:

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail 9a = Business Services 9b = Professionals Services
ac = Other Services 10 = Other/Misc

D. If the fem listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.
If the fem listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners.

E.

Contractor/SubcontractorNendor
Name & Address S Amount

8
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Water Infrastructure Finance Authority Requisition 15, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No D Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. D Yes U No I fNi, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Loan Balance Remaining $
Notes
See Page 2, Column 7

2 Date of this Requisition Month/Day/Year

Future Disbursements

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

E s t i m a t e d  D i s b u r s e m e n t s

$

$

$

$

$

$

Not Cumulative

Not Cumulative

Not Cumulative

Sum of Lines 3 to 6

Line l -. Line 7

1.

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

Water Infrastructure Finance Authority Requisition 16, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows:

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents] This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals bV the Water Infrastructure Finance Authoritv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance

(7)=(2)-(5)

Plann'mg
$ 95,000.00 %

Design & Engineering
$ 595,000.00 %

LegaVDebt Authorization
0.00s %

Financial Advisor
0.00$ %

Land/System Acquisition
0.00$ %

Equipment/Materials
$ 777,500.00 %

Constn1ction/Insta1lation/
Improvement $ 942,500.00 %

Inspection & Construction
Management s 72,500.00 %
Project Officer

s 55,000.00 %
Administration

s 25,000.00 %
Staff Training

0.00$ %
Capitalized Interest

0.00s %

Other
0.00$ %

Totals s 2,562,500.00 %

l1l_l-11ll I

Water Infrastructure Finance Authority Requisition 16, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valencia Water Company
92A170-10

Type of Request:

Borrower Contact & Address:

o Final o Par tial Period Covered: from (m/d/y) to (m/d/y)

Valencia Water Company
21410 North 19th Avenue. Suite 20 l
Phoenix. Arizona. 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone#: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



or L u )COIl

B

$ Amount

D

MBE

E

WBE

Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

Illlllllllllllllllllll l l l

Water Infrastructure Finance Authority Requisition 16, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies

equipment, construction, or other goods or services related to this disbursement request
B . Within Column B, detail the amount paid or payable to each fem listed in Column A. The total for Column B

must equal the total requested on page 2 of this request
C. Within Column C, insert one of the following Product/Service Codes for each fem listed in Column A

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail 9a = Business Services Cb = Professionals Services
ac = Other Services 10 = Other/Misc

D. If the Finn listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners
If the Finn listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners

E.

Contractor/SubcontractorNendor
Name & Address

Product/
Service Code
(See codes above)



Water Infrastructure Finance Authority Requisition 16, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

1. Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No D Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. D Yes D No I fNi, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Line

1 Loan Balance Remaining $
Notes

See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

E s t i m a t e d  D i s b u r s e m e n t s
$

$

$

$

$

$

Not Cumulative

Not Cumulative

Not Cumulative

Sum of Lines 3 to 6

Line 1 .- Line 7

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

Water Infrastructure Finance Authority Requisition 17, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows :

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authoritv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

0/»
of Budget
(6)=(5)/(2)

Balance

(7)=(2)-(5)
Planning

$ 95,000.00 %
Design & Engineering

$ 595,000.00 %

Legal/Debt Authorization
0.00$ %

Financial Advisor
0.00$ %

Land/System Acquisition
0.00s %

Equipment/Materials
$ 777,500.00 %

Construction/Insta1lation/
Improvement $ 942,500.00 %
Inspection & Construction
Management s 72,500.00 %
Project Officer

$ 55,000.00 %

Administration
$ 25,000.00 %

Staff Training
0.00$ %

Capitalized Interest
0.00$ %

Other
0.00s %

Totals $ 2,562,500.00 %

Water Infrastructure Finance Authority Requisition 17, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valencia Water Company
92A170-10

Type of Request: o Final o Par tial

Borrower Contact  & Address:

Period Covered: from (m/d/y) to (m/d/y)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone#: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



A

Contractor/SubcontractorNendor
Name & Address

D

MBE

E

W BE

Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

_lllllllllllll

Water Infrastructure Finance Authority Requisition 17, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
B. Within Column B, detail the amount paid or payable to each firm listed in Column A. The total for Column B

must equal the total requested on page 2 of this request.
C. Within Column C, insert one of the following Product/Service Codes for each fem listed in Column A:

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail 9a = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/Misc

D. If the firm listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.
If the firm listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners.

C

Product/
Service Code

E.

$ Amount (See codes above)
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Water Infrastructure Finance Authority Requisition 17, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No D Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. Cl Yes D No IfNi, explain:

4. If the project is guided in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate iiature loan disbursements.

Line

1 Loan Balance Remaining $
Notes

See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

$
s
$
$

$
$

Not Cumulative

Not Cumulative

Not Cumulative

Sum of Lines 3 to 6

Line 1 - Line 7

1.

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

Water Infrastructure Finance Authority Requisition 18, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows :

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authorifv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance

(7)=(2)-(5)

Planning
s 95,000.00 %

Design & Engineering
$ 595,000.00 %

Legal/Debt Authorization
0.00$ %

Financial Advisor
0.00$ %

Land/System Acquisition
0.00s %

Equipment/Materials
$ 777,500.00 %

Construction/Insta1lation/
Improvement $ 942,500.00 %

Inspection & Construction
Management $ 72,500.00 %

Project Officer
$ 55,000.00 %

Administration
$ 25,000.00 %

Staff Training
s 0.00 %

Capitalized Interest
0.00$ %

Other
0.00$ %

Totals S 2,562,500.00 %

Water Infrastructure Finance Authority  Requisit ion 18, Page 2 of  4
Cost  Incurred Report  and Disbursement Request

Va lenc ia  Water  Company
92A170-10

Type of  Request: o Final o Par tial

Borrower Contact  & Address:

Period Covered: from (M/<1/Y) to (m/<vv)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone#: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

C

Product/
Service Code
(See codes above)

D

MBE

Water Infrastructure Finance Authority Requisition 18, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies

equipment, construction, or other goods or services related to this disbursement request
B. Within Column B, detail the amount paid or payable to each fem listed in Column A. The total for Column B

must equal the total requested on page 2 of this request
C. Within Column C, insert one of the following Product/Service Codes for each firm listed in Column A

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail 9a = Business Services 9b = Professionals Services
ac = Other Services 10 = Other/Misc

D. If the fem listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners
If the firm listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners

E.

Contractor/SubcontractorNendor
Name & Address $ Amount



Ill I I

Water Infrastructure Finance Authority Requisition 18, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No l'J Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. D Yes D No I fNi, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Line

1 Loan Balance Remaining s
Notes
See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

$
$
$
s

$
$

Not Cumulative

Not Cumulative

Not Cumulative

Sum of Lines 3 to 6

Line 1 - Line 7

1.

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

Water Infrastructure Finance Authority Requisition 19, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows :

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authoritv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance
(7)=(2)-(5)

Planning
$ 95,000.00 %

Design & Engineering
$ 595,000.00 %

Legal/Debt Authorization
0.00$ %

Financial Advisor
0.00S %

Land/System Acquisition
0.00s %

Equipment/Materials
$ 777,500.00 %

Construction/Installation/
Improvement $ 942,500.00 %
Inspection & Construction
Management $ 72,500.00 %
Project Officer

s 55,000.00 %

A domini station
$ 25,000.00 %

Staff Training
0.00s %

Capitalized Interest
0.00$ %

Other
0.00$ %

Totals s 2,562,500.00 %

Water Infrastructure Finance Authority Requisition 19, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valencia Water Company
92A170-10

Type of Request:

Borrower Contact & Address:

o Final o Par tial Period Covered: from (M/<1/Y) to (m/d/y)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone#: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



A

Contractor/SubcontractorNendor
Name & Address

B

$ Amount

C

Product/
Service Code
(Seecodes above)

D

MBE

Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

Water Infrastructure Finance Authority Requisition 19, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
B. Within Column B, detail the amount paid or payable to each fem listed in Column A. The total for Column B

must equal the total requested on page 2 of this request.
C. Within Column C, insert one of the following Product/Service Codes for each fem listed in Column A:

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail 9a = Business Services Cb = Professionals Services
90 = Other Services 10 : Other/Misc

D. If the firm listed in Column A is a Minority Business Enterprise (MBE), insert a checlanark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.
If the firm listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners.

E.

WBE
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Water Infrastructure Finance Authority Requisition 19, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No D Yes If  Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terns and Conditions, Exhibits, and Addendums. D Yes D No I fNi, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Line
1 Loan Balance Remaining $

Notes
See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Est imated Disbursements

s

$

$

$

$

$

Q91 Cumulative

Not Cumulative

Not Cumulative

Sum of Lines 3 to 6

Line 1 - Line 7

1.

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

Water Infrastructure Finance Authority Requisition 20, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows:

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authoritv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget

(6)=(5)/(2)

Balance

(7)=(2)-(5)
Planning

$ 95,000.00 %

Design & Engineering
$ 595,000.00 %

LegaVDebt Authorization
0.00$ %

Financial Advisor
0.00$ %

Land/System Acquisition
$ 0.00 %

Equipment/Materials
s 777,500.00 %

Consmlctionllnstallationf
Improvement $ 942,500.00 %
Inspection & Construction
Management $ 72,500.00 %

Project Officer
s 55,000.00 %

Administration
$ 25,000.00 %

Staff Training
0.00s %

Capitalized Interest
0.00s %

Other
0.00$ %

Totals $ 2,562,500.00 %

Water Infrastructure Finance Authority Requisition 20, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valencia Water Company
92A170-10

Type of Request:

Borrower Contact & Address:

o Final o Partial Period Covered: from (m/d/y) to (m/d/y)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
BankName:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone #: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



C

Product/
Service Code
(Seecodes above)

D

MBE

E

W BE

Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

Water Infrastructure Finance Authority Requisition 20, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies

equipment, construction, or other goods or services related to this disbursement request
B. Within Column B, detail the amount paid or payable to each fem listed in Column A. The total for Column B

must equal the total requested on page 2 of this request
C. Within Column C, insert one of the following Product/Service Codes for each fem listed in Column A

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail 9a = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/Misc

D. If the fun listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners
If the firm listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners

E.

Contractor/SubcontractorNendor
Name & Address $ Amount
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Water Infrastructure Finance Authority Requisition 20, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

1. Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No D Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. D Yes D No If No, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Line

1 Loan Balance Remaining $
Notes
See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

Not Cumulative

Not Cumulative

Not Cumulative

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Est imated Disbursements

$

$

$

$

$

$

Sum of Lines 3 to 6

Line 1 .- Line 7

If you have any questions regarding this Tomi, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

Water Infrastructure Finance Authority Requisition 21, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows :

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authoritv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance
(7)=(2)-.5)

Planning
$ 95,000.00 %

Design & Engineering
$ 595,000.00 %

Legal/Debt Authorization
0.00$ %

Financial Advisor
0.00$ %

Land/System Acquisition
0.00s %

Equipment/Materials
s 777,500.00 %

Construction/Insta11ation/
Improvement $ 942,500.00 %

Inspection & Construction
Management $ 72,500.00 %
Project Officer

$ 55,000.00 %

Administration
$ 25,000.00 %

Staff Training
0.00s %

Capitalized Interest
0.00s %

Other
0.00s %

Totals $ 2,562,500.00 %

Water Infrastructure Finance Authority Requisition 21, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valencia Water Company
92A170-10

Type of Request:

Borrower Contact & Address:

o Final o Par tial Period Covered: from (m/<1/y) to (m/d/y)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone#: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attaeh statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



C

Product/
Service Code
(See codes above)

D

MBE

E

W BE

Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

Water Infrastructure Finance Authority Requisition 21, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
B. Within Column B, detail the amount paid or payable to each firm listed in Column A. The total for Column B

must equal the total requested on page 2 of this request.
C. Within Column C, insert one of the following Product/Service Codes for each firm listed in Column A:

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail 9a = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/lVIisc

D. If the firm listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.
If the firm listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners.

E.

Contractor/SubcontractorNendor
Name & Address $ Amount
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Water Infrastructure Finance Authority Requisition 21, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No Cl Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. D Yes D No If No, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate iilture loan disbursements.

Line
1 Loan Balance Remaining s

Notes

See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

Not Cumulative

Not Cumulative

Not Cumulative

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

$

$

$

$

s

$

Sum of Lines 3 to 6

Line 1 .- Line 7

1.

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-13 la



Engineer's Seal

Ill I'll l l

Water Infrastructure Finance Authority Requisition 22, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows:

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terns and provisions of the contracts related to the project, the Borrower is required to make
such payments

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder

4. The undersigned are dully authorized to submit this disbursement request.

By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

Title

Dated Firm

Approvals by the Water Infrastructure Finance Authoritv

Controller
By

Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance

(7)=(2)-(5)

Planning
$ 95,000.00 %

Design & Engineering
$ 595,000.00 %

Legal/Debt Authorization
0.00$ %

Financial Advisor
0.00$ %

Land/System Acquisition
0.00$ %

Equipment/Materials
$ 777,500.00 %

C onst111ction/Installation/
Improvement s 942,500.00 %
Inspection & Constnlction
Management $ 72,500.00 %
Project Officer

$ 55,000.00 %
Administration

s 25,000.00 %

Staff Training
$ 0.00 %

Capitalized Interest
0.00s %

Other
0.00$ %

Totals $ 2,562,500.00 %

lllllllll

Water Infrastructure Finance Authority Requisition 22, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valencia Water Company
92A170-10

Period Covered: from (m/d/y) to (IH/<1/y)Type of  Request: o Final o Par tial

Borrower Contact  & Address:
Valencia Water Company
21410 North 19th Avenue, Suite 20 l
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone #: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

D

MBE

E

WBE

Water Infrastructure Finance Authority Requisition 22, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
B. Within Column B, detail the amount paid or payable to each firm listed in Column A. The total for Column B

must equal the total requested on page 2 of this request.
C. Within Column C, insert one of the following Product/Service Codes for each fem listed in Column A:

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail 9a = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/Misc

D. If the fem listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.
If the fem listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners.

C

Product/
Service Code

E.

Contractor/SubcontractorNendor
Name & Address $ Amount (See codes above)
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Water Infrastructure Finance Authority Requisition 22, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No D Yes If  Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. Cl Yes  E l No  IfNi,  exp la in:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Line
1 Loan Balance Remaining $

Notes
See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

$
$
$
$

$
$

Not Cumulative

Not Cumulative

Not Cumulative

Sum of Lines 3 to 6

Line 1 - Line 7

1.

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364- 13 la



Engineer's Seal

Water Infrastructure Finance Authority Requisition 23, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows:

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, perfonned, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authoritv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance

(7)=(2)-(5)

Planning
S 95,000.00 %

Design & Engineering
s 595,000.00 %

Legal/Debt Authorization
0.00s %

Financial Advisor
0.00s %

Land/System Acquisition
0.00S %

Equipment/Materials
$ 777,500.00 %

Construction/Instal1ation/
Improvement $ 942,500.00 %
Inspection & Construction
Management $ 72,500.00 %

Project Officer
s 55,000.00 %

Administration
$ 25,000.00 %

Staff Training
0.00$ %

Capitalized Interest
0.00$ %

Other
0.00s %

Totals $2,562,500.00 %

111-1111

Water Infrastructure Finance Authority Requisition 23, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valencia Water Company
92A170-10

Type of  Request: o Final  o Part ia l

Borrower  Contac t  & Addres s :

Period Covered: from (m/d/y) to (We/y)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone #: 623-580-9600
FAX #: 623-580-9659

Attention :
Phone #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



I ¢() r A I

B

S Amount

D

MBE

E

WBE

Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

llllll l H

Water Infrastructure Finance Authority Requisition 23, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies

equipment, construction, or other goods or services related to this disbursement request
B. Within Colulmi B, detail the amount paid or payable to each fem listed in Column A. The total for Column B

must equal the total requested on page 2 of this request
C. Within Column C, insert one of the following Product/Service Codes for each fem listed in Column A

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail pa = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/Misc

D, If the firm listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners
If the firm listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners

Contractor/SubcontractorNendor
Name & Address

Product/
Service Code

E.

(See codes above)



Water Infrastructure Finance Authority Requisition 23, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No D Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. D Yes D No I fni, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Line
1 Loan Balance Remaining $

Notes
See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

$
$
$
S

$
$

Not Cumulative

Not Cumulative

Not Cumulative

Sum of Lines 3 to 6

Line 1 - Line 7

1.

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313



Engineer's Seal

1llll-_

Water Infrastructure Finance Authority Requisition 24, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows :

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments.

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authoritv

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance
(7)=(2)-(5)

Planning
$ 95,000.00 %

Design & Engineering
$ 595,000.00 %

LegaVDebt Authorization
0.00$ %

Financial Advisor
0.00$ %

Land/System Acquisition
0.00$ %

Equipment/Materials
$ 777,500.00 %

Construction/Installation/
Improvement $ 942,500.00 %
Inspection & Construction
Management $ 72,500.00 %
Project Officer

$ 55,000.00 %
Administration

$ 25,000.00 %
Staff Training

0.00s %
Capitalized Interest

0.00$ %

Other
0.00s %

Totals $ 2,562,500.00 %

Water Infrastructure Finance Authority Requisition 24, Page 2 of 4
Cost Incurred Report and Disbursement Request

Valencia Water Company
92A170-10

Type of Request:

Borrower Contact & Address:

o Final o Par tial Period Covered: from (m/d/y) to (m/d/y)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Bank Name:

Bank ABA Number:
Account Number:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone #: 623-580-9600
FAX #: 623-580-9659

Attention:
Phone #:

Attaeh statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



C

Product/
Service Code
(See codes above)

D

MBE

Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

-11111111111 I I

Water Infrastructure Finance Authority Requisition 24, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
B. Within Column B, detail the amount paid or payable to each firm listed in Column A. The total for Column B

must equal the total requested on page 2 of this request.
C. Within Column C, insert one of the following Product/Service Codes for each fem listed in Column A:

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail 9a = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/Misc

D. If the firm listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.
If the firm listed in ColuImi A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners.

E.

Contractor/SubcontractorNendor
Name & Address S Amount WBE



Water Infrastructure Finance Authority Requisition 24, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

Describe work completed since previous requisition

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? El No D Yes If Yes,  explain

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. D  Y e s  D  N o  I fN i ,  e xp la in :

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Line

1 Loan Balance Remaining S
Notes
See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

Not Cumulative

Not Cumulative

Not Cumulative

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks
Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

s
S
$
$

$
$

Sum of Lines 3 to 6

Line 1 - Line 7

1.

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-13 la



Engineer's Seal

Ill

Water Infrastructure Finance Authority Requisition 25, Page 1 of 4
Certifications & Signatures
Valencia Water Company

92A170-10

This disbursement request is made in accordance with the Loan Agreement between the Water
Infrastructure Finance Authority and the Borrower.

Borrower Certifications
The Borrower hereby states as follows:

1. The amount requested is a proper cost of the project, which is unpaid or unreimbursed and
which has not been the basis of any previous request.

2. The materials, equipment, labor or services represented by this request have been
satisfactorily purchased, performed, or received and applied to the project and under the
terms and provisions of the contracts related to the project, the Borrower is required to make
such payments .

3. As of the date of this request, there does not exist any Event of Default under the Loan
Agreement nor any condition which, with the passage of time, would constitute an Event of
Default thereunder.

4. The undersigned are dully authorized to submit this disbursement request.

By By

Dated Dated

Engineer Certifications
The Engineer certifies that the amounts requested constitute proper costs of the project, that the
materials, equipment, labor, and services represented by the invoices have been satisfactorily
purchased, received, and applied to the project in accordance with contract documents, that
payment is in accordance with the contract provisions and that the construction, to date, complies
with the contract documents. This certification is not applicable to administrative costs.

By Title

Dated Firm

Approvals by the Water Infrastructure Finance Authority

By
Controller

By
Environmental Manager

Dated Dated



Request by
Budget Item

(1)

Loan Budget

(2)

Previously
Disbursed

(3)

This
Request

(4)

Total
To Date

(5)=(4)+(3)

%
of Budget
(6)=(5)/(2)

Balance
(7)=(2)-(5)

Planning
$ 95,000.00 %

Design & Engineerlmg
$ 595,000.00 %

Legal/Debt Authorization
0.00$ %

Financial Advisor
0.00$ %

Land/System Acquisition
0.00s %

Equipment/Materials
$ 777,500.00 %

Construction/Instal1ation/
Improvement $ 942,500.00 %

Inspection & Constnlction
Management $ 72,500.00 %

Project Officer
$ 55,000.00 %

Administration
$ 25,000.00 %

Staff Training
0.00$ %

Capitalized Interest
0.00$ %

Other
0.00$ %

Totals $ 2,562,500.00 %

W a t e r  I n f r a s t r u c t u r e  F i n a n c e  A u t h o r i t y  R e q u i s i t i o n  2 5 ,  P a g e  2  o f  4
C o s t  I n c u r r e d  R e p o r t  a n d  D i s b u r s e m e n t  R e q u e s t

V a l e n c i a  W a t e r  C o m p a n y
9 2 A 1 7 0 - 1 0

Type of Request:

Borrower Contact & Address:

o Final o Par tial Period Covered: from (m/d/y) to (IH/<1/y)

Valencia Water Company
21410 North 19th Avenue, Suite 201
Phoenix, Arizona, 85027

Wire Transfer Instructions (Optional)
Payee:
Address:

Contact: Mr. Jason Bethke
Mr. Jason Bethke, Director of Engineering &
Construction
Phone#: 623-580-9600
FAX #: 623-580-9659

Contact:
Phone #:
FAX #:

Attach statements, invoices, or other proof that the amount requested below is currently due or
has been advanced by the Borrower.



Total of Column B must equal total requested on Page
2, Column 4 of this Requisition

or L u con I

B

$ Amount

D

MBE

E

W BE

III lllll I II lllllllll I

Water Infrastructure Finance Authority Requisition 25, Page 3 of 4
Disadvantage Business Enterprise (DBE) Report

Valencia Water Company
92A170-10

DBE Reporting Requirements
A. Within Column A in the table below, list each contractor, subcontractor, or vendor that provided supplies,

equipment, construction, or other goods or services related to this disbursement request.
B. Within Column B, detail the amount paid or payable to each firm listed in Column A. The total for Column B

must equal the total requested on page 2 of this request.
C. Within Column C, insert one of the following Product/Service Codes for each firm listed in Column A:

3 = Construction 4 = Manufacturing 5 = Transportation 6 = Supplies & Equipment, Wholesale
7 = Supplies & Equipment, Retail 9a = Business Services 9b = Professionals Services
9c = Other Services 10 = Other/lVIisc

D. If the fem listed in Column A is a Minority Business Enterprise (MBE), insert a checkmark within Column D.
An MBE business is at least 51% owned by one or more minority individuals and whose daily business
operations are managed and directed by one or more of the minority owners.
If the firm listed in Column A is a Women-Owned Business Enterprise (WBE), insert a checkmark within
Column E. A WBE business is at least 51% owned by one or more women and whose daily business
operations are managed and directed by one or more the women owners.

C

Product/
Service Code

E.

Contractor/SubcontractorNendor
Name & Address (See codes above)



Water Infrastructure Finance Authority Requisition 25, Page 4 of 4
Status Report

Valencia Water Company
92A170-10

1. Describe work completed since previous requisition:

2. Since the previous requisition, have total project cost estimates changed by 5% or more due
to a Change Order or other project event? D No D Yes If Yes, explain:

3. By signing page 1 of this requisition, the Borrower certifies it and its contractors and
subcontractors are current on all reporting requirements of the Loan Agreement, Standard
Terms and Conditions, Exhibits, and Addendums. El Yes D No IfNi, explain:

4. If the project is funded in whole or in part by appropriations related to the American
Recovery and Reinvestment Act of 2009, using data submitted by the prime contractor to
comply with Davis-Bacon Act requirements, how many total hours have contractor and
subcontractor employees worked since the date of the prior requisition?

5. Within the table below, estimate future loan disbursements.

Line
1 Loan Balance Remaining $

Notes

See Page 2, Column 7

2 Date of this Requisition: Month/Day/Year

Future Disbursements

Not Cumulative

3

4

5

6

7

8

# of Weeks from Requisition Date

Less than 4 Weeks
Between 4 and 12 Weeks
Between 12 and 26 Weeks
More than 26 Weeks

Total Estimated Disbursements
Estimated De-Obligation

Estimated Disbursements

$
$
$
$

$
s

M$ Cumulat ive

Not Cumulative

Sum of Lines 3 to 6

Line 1 - Line 7

If you have any questions regarding this form, please contact your loan officer, Trish Incognito at 602-364-1325 or
Angie Valenzuela at 602-364-1313


